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AGENDA
‘Major Projects Committee
- July 13,2006, 9:00 a.m.

~ Location: R
___ SANBAG Offices
1170 W, 3% Street, 2 Floor

San Bernardino, CA 92410
The Super Chief Room

Major Projects Committee Membership

Chair

.. John P{)n_l_i@rsigi;:May_or e Ijennis_Yates;:;M-ayor | Robg_ft. Chrxstman,Councﬂ  _5 
oo Cityof Upland - Cityof Chino o Cityof Loma Linda

Yice-Chair :
Grace Vargas, Mayor - = Gwenn Norton-Perry, Mayor Pro Tem Paul M. Eaton, Mayor
City of Rialto o City of Chino Hills City of Montelair

Paﬂ:Bfane, S:upe_zy_isdr S Dﬁi:fdrq-_ﬁjennett, Mayor Alan W&pner, Mayér Pro Tem :
- County of San Bernardino City of Colton City of Ontario

Dennis__ﬁansbmg;rg, Supervisor 'Mark-:Nt’zaimi, Mayor

. : , Diane.Wiﬁimsg_M@mg@ Tem
County of San Bernardino

City of Fontana - City of Rancho Cucamonga

 Josie Gonzales, Supervisor Bea Cortes, Mayor Pro Tem Pat Gilbreath; Mayor Pro Tem

County of San Bernardine City of Grand Ferrace City of Redlands

Gary Ovitt, Supervisor Larry MecCallon, Council Pat Morris, Mayor
County of San Bernarding City of Highland City of San Bernardine

A R e

Richard Riddell, Mayor
City of Yucaipa

A

e




San Bernardino Associated Governments (SANBAG) is a council of governments formed in 1973 by joint powers
agreement of the cities and the County of San Bernardino. SANBAG is governed by a Board of Directors
consisting of a mayor or designated council member from each of the twenty-four cities in San Bernardino County
and the five members of the San Bernardino County Board of Supervisors.

In addition to SANBAG, the composition of the SANBAG Board of Directors also serves as the governing board
Jor several separate legal entities listed below:

The San Bernardino County Transportation Commission, which is responsible for short and long range
transportation planning within San Bernardino County, including coordination and approval of all public
mass transit service, approval of all capital development projects for public transit and highway projects,
and determination of staging and scheduling of construction relative to all transportation improvement
projects in the Transportation Improvement Program.

The San Bernardino County Transportation Authority, which is responsible for administration of the
voter-approved half-cent transportation transactions and use tax levied in the County of San Bernardino.

The Service Authority for Freeway Emergencies, which is responsible for the administration and

operation of a motorist aid system of call boxes on State freeways and highways within San Bernardino
County.

The Congestion Management Agency, which analyzes the performance level of the regional
transportation system in a manner which ensures consideration of the impacts from new development and
promotes air quality through implementation of strategies in the adopted air quality plans.

As a Subregional Planning Agency, SANBAG represents the San Bernardino County subregion and
assists the Southern California Association of Governments in carrying out its functions as the
metropolitan planning organization. SANBAG performs studies and develops consensus relative to
regional growth forecasts, regional transportation plans, and mobile source components of the air quality
plans.

ftems which appear on the monthly Board of Directors agenda are subjects of one or more of the listed legal
authorities. For ease of understanding and timeliness, the agenda items for all of these entities are consolidated
on one agenda. Documents contained in the agenda package are clearly marked with the appropriate legal
entity.
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San Bernardino Associated Governments
County Transportation Commission
County Transportation Authority
Service Authority for Freeway Emergencies
County Congestion Management Agency

Major Projects Committee
July 13, 2006
9:00 a.m.

LOCATION:

Santa Fe Depot
1170 W, 3™ Street, 2" Floor, San Bernardino
The Super Chief Room

CALL TO ORDER - 9:00 a.m.
(Meeting chaired by Mayor John Pomierski.)

L Agenda Notices/Modifications
IL Announcements

Notes/Action

1. Possible Conflict of Interest Issues for the SANBAG Major Projects Pg. 7
Meeting of July 13, 2006

Note agenda item contractors, subcontractors and agents which may
require member abstentions due to conflict of interest and financial
interests. Member abstentions shall be stated and recorded on the
appropriate item in the minutes summary for each month.

Consent Calendar
Consent Calendar items shall be adopted by a single vote unless removed by
Board member request. Items pulled from the consent calendar will be brought
up at the end of the agenda.

2. Major Projects Attendance Roster Pg. 11

A quorum shall consist of a majority of the membership of each
SANBAG Policy Committee, except that all County Representatives shall
be counted as one for the purpose of establishing a quorum.

3.  Approval of the June Meeting Minutes Pg. 13




,,Cmsmt Calendar Cont’d

§, '-Cﬁnstmctmn Change Orders to Ongoing SANBAG Constru“etmn

o Contracts with Yeager/Skanska, Inc.

' _Rﬁwew and Ratify Change Orders. TN 82497000 Darren Ketﬁe |

Constructmn Change Orders to Ongoing SANBAG Canstrucﬁon
Cenn*acts with Bmtece Engmeermg & Censtrﬁctmn, Atkmson

Contractors LP, and Atkinson/MCM JV and Tony s Mults»«Servxce' .

Fu‘m, Inc.

_Revww and Ratzfy Change Orders TN 8240708{} Barren Kett!e

__Dtscasswn Calendar_

I:tlgatmn

Apprcve amendment no. 1 to Agreement 06-018 wﬁh Peckar and
Abramson increasing the not to exceed amount by $100,000 fora total
not to.exceed amount of $200,000. Darren Kettle

- - Lease Agreement C07025 for. construction ﬁe!d office space for 1-215

o '5‘“-:Street Brlﬁge Proje{:t

Apprave Lease Agreement C07025 with Mountam Busmess Park/Pacific
Day Cap1tal for 1,909 square feet for two years at an initial rate of

$1.25 per square foot for construction field office space for the

Interstate 2;&5 5" Street Brxdge Pra}ect Darren Kettle

Requ_e,s_t for Quahficatmns (RFQ) Ne C(W()Zé for State
Street/Umversxty Parkway Grade Separatmrx Construction

Efiaﬁaéemeﬂi | ﬁﬁz‘reﬁ Keé:%&e

| Af z‘es/}écz‘m

ng 21 ' 3

Pe 25 |

i .-"'Abramsan for Iegai serv:ces fer Route 71 Landscape Pro,;ect L

o




10.

11.
12.
13.
14.

Major Projects Contract Negotiation Guidelines policy

Discuss and provide guidance on revision to Major Project Contract
Negotation Guidelines. Darren Kettle

Measure I 2010-2040 Major Freeway Project — Project Development
Advancement

Authorize staff to develop necessary legal/finance instruments to use
current Measure [ funds to “finance” project development activities for
two Measure 1 2010-2040 Major Freeway Projects, the Devore
Interchange Project and the Interstate 10 High Occupancy Lane (HOV)
project, to be repaid from Measure I 2010-2040 revenues. Darren Kettle

Acronym Listing
Additional Items from Committee Members

Brief Comments by General Public

Director’s Comments

The next Major Projects Meeting
is August 10, 2006.

Pg. 105

Pg. 107

Pg. 111

Notes/Action




Meeting Procedures and Rules of Conduct

Meeting Procedures
The Ralph M. Brown Act is the state law which guarantees the public’s right to attend and participate in meetings

of local legislative bodies. These rules have been adopted by the Board of Directors in accordance with the
Brown Act, Government Code 54950 et seq., and shall apply at all meetings of the Board of Directors and Policy
Committees.

Accessibility

The SANBAG meeting facility is accessible to persons with disabilities. If assistive listening devices or other
auxiliary aids or services are needed in order to participate in the public meeting, requests should be made
through the Clerk of the Board at least three (3) business days prior to the Board meeting. The Clerk’s
telephone number is (909) 884-8276 and office is located at 1170 W, 3% Street, 2* Floor, San Bernardino,
CA.

Agendas - All agendas are posted at 1170 W, 3" Street, 2™ Floor, San Bernardino at least 72 hours in advance
of the meeting, Staff reports related to agenda items may be reviewed at the SANBAG offices located at 1170 W.
3% Street, 2™ Floor, San Bernardino and our website: www.sanbag.ca.gov.

Agenda Actions - Items listed on both the “Consent Calendar” and “Items for Discussion” contain suggested
actions. The Board of Directors will generally consider items in the order listed on the agenda. However, items
may be considered in any order. New agenda items can be added and action taken by two-thirds vote of the
Board of Directors.

Closed Session Agenda Items - Consideration of closed session items excludes members of the public. These
items include issues related to personnel, pending litigation, labor negotiations and real estate negotiations. Prior
to each closed session, the Chair will announce the subject matter of the closed session. If action is taken in
closed session, the Chair may report the action to the public at the conclusion of the closed session.

Public Testimony on an Item -~ Members of the public are afforded an opportunity to speak on any listed item.

Individuals wishing to address the Board of Directors or Policy Committee Members should complete a “Request
to Speak” form, provided at the rear of the meeting room, and present it to the Clerk prior to the Board's
consideration of the item. A "Request to Speak" form must be completed for each item an individual wishes to
speak on. When recognized by the Chair, speakers should be prepared to step forward and announce their name
and address for the record. In the interest of facilitating the business of the Board, speakers are limited to three
(3) minutes on each item. Additionally, a twelve (12) minute limitation is established for the total amount of time
any one individual may address the Board at any one meeting. The Chair or a majority of the Board may
establish a different time limit as appropriate, and parties to agenda items shall not be subject to the time
limitations.

The Consent Calendar is considered a single item, thus the three (3) minute rule applies. Consent Calendar items
can be pulled at Board member request and will be brought up individually at the specified time in the agenda
allowing further public comment on those items.

Agenda Times - The Board is concerned that discussion take place in a timely and efficient manner. Agendas
may be prepared with estimated times for categorical areas and certain topics to be discussed. These times may
vary according to the length of presentation and amount of resulting discussion on agenda items.

Public Comment - At the end of the agenda, an opportuaity is also provided for members of the public to speak
on any subject within the Board’s authority . Marters raised under “Public Comment” may not be acted upon at
that meeting. “Public Testimony on arnty Item” still apply.

Disruptive Conduct - If any meeting of the Board is willfully disrupted by a person or by a group of persons so
as to render the orderly conduct of the meeting impossible, the Chair may recess the meeting or order the person,
group or groups of person willfully disrupting the meeting 1o leave the meeting or o be removed from the
meeting. Disruptive conduct includes addressing the Board without first being recognized, not addressing the
subject before the Board, repetitiously adgressing the same subject, failing 1o relinguish the podium when
requested 1o do 3o, or otherwise preventing the Board from conducting 1s meeting in an orderly manner. Please
be aware that a NO SMOKING policy has been established Jor meetings. Your cooperation is appreciated!

6



E Gﬁvemm&ms

Mmufe Actxon

AGENDA IMEM__ 1
Date: Tuly13, 2006-
Sabje'cé} - Infarmanan Relanvc to Passxhle Cenﬁmt of Interest :

i
:R_emﬂtmﬁdaﬂmi-:

“an entxty or mdw:é&ai except for the uut;al award of a compeﬁtxvely bid pﬁbhc
works contract. This agenda contains recammendaﬁons for actxon relative to the
following conn*acters '

Item No. | Contract No. | Pﬁncipals&Agehts N _ Subcentractors ]
4A 1 04005 o Yeager!Skanska B f - Sudh: 'ff"' i
Dy\mdag Systems in‘t’i
CGO
Mﬁoré Ekcctrm

L,:_Jql;nsorz -
' 'E“rosiﬁg_:(:ontrol' L

fipp?wm*

%aj o Pf@ze«:‘:g Committee
Date: July 13, 2006
Hoved: Sevond,
in Favor: Opposed: i

Witnessed:

MPCOBOTE- DR DO



Major Projects Agenda ltem
July 13, 2006
Page 2

S5A 04-018

Brutoco Engineering & Construction |

Mike Murphy

Ortiz~ AC.
Alcomn Fencing
Anderson Drilling
Modern Alloys
JV Landclearing
Pavement Recycling
ACL
Moore Signs & Lighting
Pacific Restoration
Harbor Co.
Reycon
Sudhakar
Avar-Campbell
Franklin Reinf. Steel

3B 05-014

Atkinson Contractors
Scott Lynn
Kent Reiman

All American Asphalt
Modern Alloys
Diversified Landscaping
JV Land Clearing
Valley Concrete Placing
Coffman Specialties
Alcorn Fence
Coral Construction
Sudhakar Company

Dywidag Systems
Highlight Electric
Regional Steel
Anderson Drilling

5C 1 05008

Atkinson Contractors
Scott Lynn
Kent Reiman

MCM
H McGovern

All American Asphalt
Modern Alloys
Diversified Landscaping
JV Land Clearing
Valley Concrete Placing
Coffiman Specialties
Alcorn Fence
Coral Construction
Sudhakar Company
Dywidag Systems
Highlight Electric
Regional Steel

PUOGHT DMK, DO




Major Projects Agenda ltem
July 13, 2006
Page 3

5D

06-001

Atkinson Contractors
Scott Lyon
Kent Reiman

West Coast Demo
Penhali
Moore Electric

CGO Construction
United Steel Placers
Superior Gunite
ACL
Reycon
Diversified Landscape
Modern Alloys
Statewide Safety
Sudhakar
Anderson Drilling
DSl
Ulmer Industries
CT™M
Ortiz Asphalt Paving
Alcorn Fence

Rock Structures
High-Light Electric
W.S.8. Construction
Diversified Landscape
Traffic Signs
Rock Structures
T.E. Roberts, Inc.
Construction Area Signs
High-Light Electric
Peckar and Abramson None
Mary Salamone, Partner
Mountain Business Park/Pacific Day None
Capital
Dan Moore

SE 06-016 Tony’s Multi Service Firm

Manuel Blanco

Tony’s Multi Service Firm
Manuel Blanco

5F 06-017

6 06-018

7 C07025

Financial Impact:  This item has no direct impact on the SANBAG budget.

This item is prepared monthly for review by SANBAG Board and Commitiee
members.

Reviewed By:

MPCOROTEDME.DOC
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Governments

S ANBAG San Bernardino Associated Governments
. PN 1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715 TRANBPORTATION
Working Together [N (709} 834-8276  Fax: (909) 885-4407  Web: www.sanbag.ca.gov MEASURE I

® San Bernardinoe County Transporiation Commission ® San Bamardino County fransportation Authority
& San Sernardino County Congastion Manggement Agency ® Service Authority for Freeway Emergancios

Minute Action

AGENDA ITEM: 3
Date: July 13, 2006
Subject: Major Projects Committee June meeting minutes
Recommendation:” Approve minutes for the June Major Projects Committee meeting.
Background: See attached.
Financial Impact:  No financial impact. TN 81507000,
Reviewed By: This item will be reviewed by the Major Projects Committee on July 13, 2006.

Responsible Staff:  Darren Kettle, Director of Freeway Construction

Approved
Major Projects Commitics
Dafe: Juiy 13, 2006

Moved:  Second

In Faver: Opposed:  Absrained:

DR OO

B Mt e s

e



Governments San Bernardino Associated Governments
SAN AG 1170 W, 3¢ Street, 2™ Floor, San Bemardino, CA 92410

Worldng Together Phone: (909) 884-8276  Fax: {909 885-4407
WWww.sanbag.ca.gov

TRANSPORTA
MEASURE ¥

*San Bernardino County Transportation Commission eSan Rernardino County Transportation Authority
*San Bernardino County Congestion Management Agency eService Authority for Freeway Emereencies

AGENDA

Major Projects Committee
June 15, 2006, 9:00 a.m.

Location:
SANBAG Offices
1170 W. 3" Street, 2™ Floor
San Bernardino, CA 92410
The Super Chief Room

Major Projects Conumnittee Attendance

Chair

John Pomierski, Mayor Dennis Yates, Mayor Alan Wapner, Mayor Pro Tem
City of Upland City of Chino City of Ontario

Vice-Chair

Grace Vargas, Mayor Kelly Chastain, Council Diane Williams, Mayor Pro Tem
City of Rialto City of Colton City of Rancho Cucamonga

Paul Biane, Supervisor Bea Cortes, Mayor Pro Tem Pat Gilbreath, Mayor Pro Tem
County of San Bernardino City of Grand Terrace City of Redlands

Joste Gonzales, Supervisor Robert Christman, Council Pat Morris, Mayor
County of San Bernardino - City of Loma Linda City of San Bernardino

Richard Riddell, Mayor
City of Yucaipa



San Bernardino Associated Governments

County Transportation Commission
County Transportation Authority

Service Authority for Freeway Emergencies
County Congestion Management Agency

Major Projects Committee
June 15, 2006
9:00 a.m.

LOCATION:
Santa Fe Depot

1170 W. 3" Street, 2™ Floor, San Bernardino

The Super Chief Room

CALL TO QRDER - 9:00 a.m.
(Meeting chaired by Mayor John Pomierski,)

L Agenda Notices/Modifications
IL Announcements

L. Possible Conflict of Interest Issues for the SANBAG Major Projects
Meeting of June 15, 2006

Note agenda item contractors, subcontractors and agents which may
require member abstentions due to conflict of interest and financial
interests. Member abstentions shall be stated and recorded on the
appropriate item in the minutes summary for each month.

Consent Calendar
Consent Calendar items shall be adopted by a single vote unless removed by
Board member request. Items pulled from the consent calendar will be brought
up at the end of the agenda.

2. Major Projects Attendance Roster
A quorum shall consist of a majority of the membership of each
SANBAG Policy Committee, except that all County Representatives shall

be counted as one for the purpose of establishing a quorum.

3. Approval of the April and May Meeting Minutes

Notes/Action

Pz. 9 Please see each
item for
conflicts.

Pg. 13

Pg. 15 ¥MOTION:

d Gilbreath
§ SECOND:

 Chastain

- RS zgm oy gl
WROLIOE CHrTied.

LT

W%, 85
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Notes/Action

Consent Calendar Cont’d

4. Construction Change Orders to Ongoing SANBAG Construction Pg. 25
Contracts with Yeager/Skanska, Inc.

Information
only.
No action was

Review and Ratify Change Orders. TN 0636800. Darren Kettle taken.

5. Construction Change Orders to Ongoing SANBAG Construction Pg. 27
Contracts with Brutoco Engineering & Construction, Atkinson
Contractors LP, and Atkinson/MCM JV, and Touny’s Multi-Service

Firm, Inc.

MOTION:
Gilbreath
SECOND:
Chastain
ABSTAINED:
Biane

Wapner
Motion carried.

Review and Ratify Change Orders. TN 0636800. Darren Kettle

Discussion Calendar

6. New Elections for Chair and Vice Chair of the Major Projects Pg. 39
Committee

Conduct Flections. John Pomierski

MOTION:
Yates
SECOND:
Gonzales
Motion carried.

Mayor Yates nominated Mayor Pomierski for Chair.

MOTION:
Chastain
SECOND:
Biane

Motion carried.

Councilmember Chastain nominated Mayor Vargas for Vice Chair.

7. Amendment No. 1 Contract No. 04-016 with Tetra Tech, Inc. for Pg. 40
Interstate 10/Tippecanoe Interchange Project Development.

MOTION:
Gilbreath
SECOND:
Vargas

Motion carriad.

Approve Amendment No. | to Contract 04-015 with Tetra Tech, Inc.
for preliminary engineering and environmental clearance on the I-
10/ Tippecanoe interchange and Evang Street north projects extending the
period of performance and modifying the scope of services. TN
84207000 Darren Kettie




11

12.

Contract No.07-008 with DMJM+Harris for construction
engineering support on I-215, 5* Street Overcrossing

Approve Contract No. 07-008 with DMJIM +Harris for construction
engineering support on I-215, 5* Street Overcrossing in the amount of
$100,000 as detailed in the Financial Impact Section. TN 83807000
Darren Kettle

Professional Services Contract with Jacobs Engineering to provide
Construction Management Services for the Interstate 215 5 Street
Bridge Projects

Approve Agreement No. 06-043 with Jacobs Engineering to provide
construction management services for the Interstate 215 5% Street Bridge
project in the amount of $3,290,925 as detailed in the Financial Impact
Section. TN 83807000 Darren Kettle

Request for Qualifications (RFQ) No. C0719 for professional
engineering services for preparation of a Project Study Report (PSR)
for State Route 30/210 ~ Victoria Avenue Interchange.

Approve release of RFQ C0719 for professional engineering services for
preparation of a PSR for State Route 30/210 - Victoria Avenue
Interchange. Darren Kettle

City of Montclair request for SANBAG to act as Lead Agency for
the construction of the Ramona Avenue Grade Separation project.

Approve SANBAG acting as lead agency for the construction of the
Ramona Avenue Grade Separation Project in the City of Montclair and
direct staff to prepare a Cooperative Agreement for future Board
consideration. Darren Kettle

Alameda Corridor East Grade Separation Project Cost Increases
and Funding Update

Information Jtem. Receive and File Darren Kettle

Counciimember Williams arrived to the meeting.

Pg. 60

Pg. 95

Pg. 143

Pg. 188

Pg. 192

| MOTION:

Notes/Action

Morris
SECOND:
Gilbreath
ABSTAINED:
Biane

‘Motion carried.

MOTION:
Gilbreath
SECOND:
Gonzales

Motion carried.

MOTION:
Christman
SECOND:
Gonzales

Motion carried.

MOTION:
Christman
SECOND:
Vargas

Motion carried.

Information
only.




13.

- Reconstruetion of Li

e

[
L4

Cooperative Agreement No. 06-036 Amendment No. 2 with City of P, 196

Yucaipa for the construction of the Live Oak Canyon/Interstate 10

Fr,é}e%?ay'm;gréhaggg.;p@m, and Cooperative Agreement C07020

with Caltrans for construction of the Live Oak Canyon/Intersiate 10
Interchange Project. |

L. .Appra'ééi _Améndin‘@fr}t No. 2 to Coopemti-#e Agreement No. 06-036

with the City of Yucaipa for the Live Oak Canyon/Interstate 10 Freeway
Interchange Project o provide additiona] construction funding in the

amount of $5,371,000 from the city of Yucaipa to supplement TCRP

construction funding; -

ive. Agreement C07020 with Caltrans for the

2. Approve Cooperatis . i ans for
: : Oak € anyon/interstate 10 Freeway Interchange

Construction and Mairitenance Agreement with Burlington
Northern, Santa Fe Railroad (BNSF) and Caltrans for the Interstate

215 5™ Street OVe_z"crassit_ig Project

Approve Agreement No. 07-016 with BNSF and Caltrans to construct a

bew. bridge over. existing BNSF tracks as part of SANBAG’s
construction of I-215, 5" Street Overerossing, fu nd BNSF flagging and

it of $789,731, and receive BNSE

inspection services in estimated
contribution Aowards the' project ‘in 't

83807000 Darren Kettle

the law firm :oﬁ'Bé;sj_t,ﬁ_;Bg-s’jt:;_anjd--Krieger

1. Authorize Executwel}ueemr to approve an $75,000 increase to
the not to exceed amount of Agreement No. 05-016 with Best, Best,
and Krieger (BB&K) for a total not to exceed amount of $150,000;
and’ BT T ]

' mcimemawﬁe SA&B&%E@%EW fiseal ‘yfﬁ&r
LI increase &wﬁm e 4@? asié&ﬁaﬁeé frvthe
cial Tmpact Section. TN 82407000 Darren Kettle

Measure 1 2010-2040 Strategic Plan Project Cost Estimates and
Revenue Generation Suppert Material

Information only. Darren Kettle

he amount of $1,245.657. TN

Pg.223

Professional Services Agﬁgemeﬁt No. 05-016 for legal services with Pg, 274

S S S R I e
S S R R S R

‘Riddell

SECOND:

 Cortes
‘Motion carried.

MOTION:
Biane
SECOND:
‘Chastain

| Motion carried.

§ MOTION:

J Gilbreath

| SECOND:
'Riddell

§ ABSTAINED.
 Biane

! ?"Wa};ine;

fotion carried.

¥ information
§only.

iNofeggng L
MOTION:

B A
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18.

19.
20,

21.
22.

State Street/University Parkway Railroad Grade Separation -
Hearing to Consider Resolutions of Necessity

1. Request that acting as the County Transportation Commission, the
SANBAG Board Conduct public hearing to consider condemnation of
real property required for the State Street/University Parkway Grade
Separation project in the City of San Bernardino and County of San
Bernardino and,
2. Adopt Resolutions of Necessity authorizing condemnation of real
property declaring the following:
a. The public interest and necessity require the project
described in the proposed Resolution of Necessity.
RESOLUTION NO.
b. The project is planned and/or located in the manner that
will be most compatible with the greatest public good and the
least private injury.
C. The property to be acquired is necessary for the project.
d. An offer required by Section 7267.2 of the Government
Code has been made to the owner of record. {(2/3% required)
Darren Kettle
Amendment No. 3 to Purchase order No. 0432 to P&D Consultants
for construction management services for the route 71 Landscape
Project.

Approve Amendment No. 3 to Purchase Order No. 0432 with P&D
Consultants increasing the amount by $50,000 to provide Construction
Management Services for Route 71 Landscaping completion project.
Darren Kettle

Acronym Listing

Additional Items from Committee Members

Brief Comments by General Public

Director’s Comments

The next Major Projects Meeting
is July 13, 2006.

Notes/Action

'MOTION:
Gilbreath
SECOND:
Morris

Pg. 344

Pg. 347 3 MOTION:

Pomierskg
SECOND;
Vargas

Pg. 349

Motion cammed.

Motion carried.



,,,,,,,,,, Phio 09} 884-527¢ : z _ 4 fsaabag ca.gov

no &_unfy T:ansgortohcn Au?homv ST
,o#é?y for- Ffaeway Emetganeies ’

AGE\BA ETE’%

.' '.':-"Dzzte_-:_ o -JLxEv 13, 7(3*(}6

| . Sufzfesi :

.Consimcu&a C jan; ge Oréers to On-g,oms SANBAG Constructmn Contracts with

by SANBA ; "September 1 1999, the status of
: _constructmn change Orde}:s (CCO’S) 15 presented beiew - B
AL - CN 04- 005 mth YeagerfSkanska, Ine. for construction of State Route 2 10

- Segment 10 early project: CEO: No..33 (no cost CCO for added days) and
CCO No. 34 ($95 772 increase. for additional costs due to delay) have
been appreved smce the last Ma;or Pro; ects Comunittee action.

Thzs:; mam im 'oses : 110»; f_ i

Reviewed By: Thzs 1tem will be revmwed b} the \/Ia}or Pm}ects Committee on July 13 2(}06

Responsible Staff. - Darran Ket:tle: D;rectar af Frfaew ay Conszructien

Moved:  Second:

In Favor:  Oppesed:  dbstuined.

Withesged:

MPUGHTADNEL DOC



& s g ey

sdosy paacrddy o] o /gr/on wanLon $ {60BEHEIS  Lupre 0pelzgnCe: __ N o B )
© payusasbyduy i |
Cmposneddy] - VORISG. < | 0/e1/o0 | 0/01/00 | vesersve | vosen/tn Y0/0L/o0 | vo/R0/50 | B0/ 20710 OF LT OvES 0 1 sy B PEIISAS 3OYNIVYO B1aTal 8t
o smtdory parorddy el 3 /00760 HIEIS9Te § laFero'sebs  IuiCl {owoon'ned
st + —— — S S
L panerddyd . POBOED va/e0/en | vofenlin - - T%a.&?m ION >>>> | B0/10/70 00800'06% 0] wamu L0023 0L SaNAS TYNOILIGaY] 1§
i smdon panoaddy wl +07207e0 - WEISs0 $ |6vepassed [%0en  |pooncozs ‘
payusizydian e - S ,,
o porosddy] - YOROIED. | ¥0/W0/en | vo/bedon | bomstien | porveo M YO/E2/20 | vo/stiee | w0/ 1t/en 900068 SIOFCAD TOYW v aznal §)
sordop paratddy > 50711 /o 0EIs9Es $ l6VENISES et |o00orzis & T
posttndus s0/1E/e0 | vofo1/en BO/E0/E0 | $0/60/€0 | VD/GTIED | vO7E2710 | << peina ot
yposorddyl VOHIED OISO rofenlzo | to/ese 0506218 a0 3% MELSAS BOVNIvYa digowi Tl
) : i N WY T i) O 7 O TN MROVRES T Y (e eaTnee 0008 ;
adaoal T WMl e S Sl e e e I DR v
sordary paaosddy oo VO/E/ 20, Hrensser $ laF6SIuoes  Tuern  |omses'zeg
oyt . WIMRING MO $3100d 30|
g pesasddy] - VORORO | P0/T6/70 | W0/22/10 | voowe0 | vamerio | po/zz/io B3/20/10 | vo/en/to o B IDEV3 DNISSONT 034 36Aaw] L
sardony panasddy » QRQN..M 16261122 $ 168046 TEES %e0e E
pasttardug . " v A2HNOS mmaaaw
% poanuddy) o BOILMEL | en/R1/20 | e0/41/21 | vorousa | eomorzs | enfersat | eo/orszr | eofsoret ar000'es O EIMT e HNGNOD MO 41 anAexal b
wtdony panorddy w4760/ 70 T0e61042 $ [SPosesTes %60 1o0000'nIg C s
fie T ] . SHBLSAS)
# paaniddy] - POIKONLG. ¥0/50/10 | ¥0/50/10 | voroumso | vassonn | eo/vz/iT 0/21/21 | endst/i 86000013 9 VAT ] IVORLIITE WL 1510 Miw el B
. swtdony pasarddy x| ey 1076198, $ [GFOLBIES %000 {po'0d
papmmyda] INCIT MONI
womorddy|  EOBORE | £0/01/7L | en/R0/21 | voowsn | oot | cosamt L0752 L A0 743 0 JI500 ON| MR INEL (I N0 A UMY 3LE13a] 8
sardos pasorddy »o [ pyemy 0761982 §lstnssaied  bwnbe loosigyd
Pty - AAY HUSHIAM 1V GNYTHO O
wpasatddy] B0 E0/ST/EL | o0/e /1T | boouso | szt | comz EyLLEL £AREHL 0GR 1L o ST frymitye WOHS NIMO WL Tyisy 8
sidogy pasorddy wel gl 10745062, § |6Y'560°T1EH WIVE  166'GE0'6634 o 5 i
R T 650701 40 A1 :
| pruaaspdg E0/LL/T1 | e0/P0/21 | PORLIED | COROML | coroms O SO0 | < pasiaay pip 0GLI'ES W sov BT
A poseaddyl - pyspr SREOr | pomEt TH0'571S HET L A I
wordory paserddy sal - poany DO'EDTEhS $ |0e60EITS  Iware-  0oovigee 4
pansupdiny walot/en | en/enizt L rosoiiea | somene | s 20/GE/ 1L | €0S0Z/TT | << Py PEAT. ST
R owennt | et 20000058 VAL ) orwRrAsoasAT §
. s paaorddy >» | gy 0STIF 496 $l0000TRE1S  I%EZ  [O0°000'GHS B ;
— €0/t | e0/e1/NT [ W0/01/60 | SRl | ewar | esming UL | << paiaay
= panoaddyt o SO0ZILL AT | eovEme ore00'sls 0| A SHLNLA OMISIE HOS TIOHI04 §
sadery panorddy sl ez 06796795 §I00N0TELIS  I%STL  HooDa0'sed 15
......... e i ; ;
P— B/1z/1L | en/s1/ i | se/01/60 COMLALL  EOMIHY E0LILE EMBLAL | << paiaay . ot N THOM WIE LN 430NN
3 pasorddy] T EOBEEL HOVIE | eoienid 007000533 A ST D .08 BWN00 dWEL 1SNOD, b )
: T B sV B e foomorwes - [%oro 0008 o
£/eT0) . T e P 1 . e
IHOINEDSEY YN R T R : : T B s o Gl CHONTINION I e siTowen
) sardoyy paaniddy »u E00T/A0 05'796'4L80°1 $ o000z ees WTO  |0UO0Z'EES
papmiplngf o - ; 7
" myesniddyl | eogHeo 1 comimo | comumo | ensomo | so@LE0 * SO/EHR0 | SORLRD | eOMiumo 0007 ELS Gofa0mMy BN AHSADUNT N gy |
o serdo poantddy »>1 g/ 11750 L9190 $looeoo'sts  wece  ooopo'sed ok ¢ g
patuatiyding o .
B pesodddy - EOILLBG - | sonemo | ocoromo | voiien | eoroiee | soeomo | eomomo | sosamo 00500'57% G ke AT SN DLV ATMOYON SV
OSLY'IB5'05 << iunntay pig 1unuo) 05'291'00}'18 S LADANE AOM TVINANT LIANS ¥ A INAONLELMNC 34
SR CGEACMAAY | WOMI | oL WNOME | Woyd | o1 oS IONVIVE INNGIY % AnAoR BEN T
s a HOT L5590
fe0Evs Ava ANTS 19 HOLOVHINGD Y ADNIDNNOD VG 03 022 ILE A A RRCEN

SEHETG UM T RINGD
LYROM A BV 0T Iy s <

ey

(anz/n/en paimpdpy)




e B RS S 8 Wi Bt s

T Jo Z wneg

| ey paanaddy se go/er/ 10 15628052 § |esveresek  [wago- [0CSSIEES N 2

i LN bt R O R

Do e L

g1 @.mﬁw% BNBHYLEY BiF1E0

25

5 AR : . S oo i
v | wiensan | wfeeier | wlv/n | wisun R . i0weecas 1o xmﬁséﬁxﬁwmﬂﬁﬂ%ﬂ%ﬁ
” . i : A . ducfimtrimbiteinty i - @.Em..mm..ﬁ. T .w. e %90 aﬁag‘ww - |
L LROJO/ oL pmiay .  oomw sosuany 8
A Ricdatiod O ; o a0 wﬁq%z_gﬁ%ime%
, WOOKTIL 8 00sTEReE i

QRN\Q << nal_ax Lrd

Sp/ee! 52

o[ SOV B, SN LYo
i BRUAS ONY B3OS WSS

40 L sorotrey [odorieo |

Hﬁwﬁ V5L

iy

5054671

= s

{4

hzm mu &Omﬁ SHETYY 3HL
Ly 4&&&% R ICTY

L vorsiton | vorizior | votsori |

VORI T | wesrier g leonzetobs (mern.
o : s Ty T .
{rormn b oo [ snsvien | voveesen | :

SAVIIALINLN O 300 SAYD

HINSOMA 554 0L ST T £

CFebelseneg %00
' e SEhones iR IV

| <t RO A : 1541
RS ..wzmé@%fa?mﬁﬁmﬁmq ET

g
509

| vt PO/

oo EeREe Y e o
PYSRLY P S mowPeR 2 & U0 L ANG SAVT,
2l T wzﬁga;a H0.NBIESHROY 3602 284

s . ,3\3\:

.“.E\wﬁ:m -t PASHERY E
] “«8“%*%. S

. _..v.ﬁsu oranasavdl |
: azim&?% 40 pyEmisnrOY g

i Lwomerin Lrodern |

L
,E?QS g BRI
8&3«3 o

Teoozeaoes: - Tats . :
o ) zm BUNSMAAR © M0 ISYE z
: tw ANINNSEY SN0 28 o] O

REE T

| vosoe/1e | vassz/ai |

| mrowtieny

o Blevessboes _
e : #5@ amﬁsuﬁm ABEOW
ALNEnssuoNiay. Ty oy 1oas) b

v | voraisso {vorsi/e o Lvossi/i

wosT'sos

Jo Aei's
A
Teoseusies w0 Joged.

R

E\&\B

LRSI 9 s noaon] 07

OFLE A L vofonin | ed pamay
it - T wrovens
07907 B0/PE/60 | << pasiay

Y0/ 4t/a0 | B0791/50 RO NIL SN YR T
3 L0 o MO HOU SR ozl 1501

sossz'ssn T J9orD. - Topnoiosy

= . G641 M
s ﬁzau OIS SHA T S0 AN
CHESTRED 59wy Mivga Wrwooam) 8h

{ so/s0/in | wltn) oo 00000088 e

R T R T

e - MBOLVIRENDY HOF NSy
i DEAEY MO Sl Wik senilBans: 8L

AYARIGS
© ' SeHSEANHB R0 o n
: ,mmz%%: BEodsT ¥ Sanam ‘oag

oféfeo | vinlen

/18/90 | vo/atfe | wolotis.

rrTorR B T S T %.mw,.«..‘wa.

o | vofoifen | vadin /e |

/50§ ¥ /0c50 lvossons.

Ea&é

LhpRy

NOWE f O R "IN K R Ty ;

QP —y EE EL7 -1 . 009 HOULARIOST] 079 :

. i 50070 ON LIVIINGD :
; i pabpdyy) ;

tooehott v LOHOWA ATVE 1 LM Ds :

RN R



TTIOY SHIig
woforg sy sonyy perepdua) Jo freummg
SR} 0Ty ey ST (Rouvieg ¢ unousy sy

"wuop snyvg paford s nIoM
A0 S prodiery fo rmsing mpy
WS e ST (aotmeg §) iunouny sy

{51°Eeg'0ers)

ISOFETS

ON WALE

anug ¢

ONODD

BG'2LL'68%-] <os0nn Pupusy
O] st pescrddy
SO°BDL 1P | <00 Poaneddy peray. URAIRAC) (1 9t

JO BAIMANT BOURLRG s
A

¥ $ OUEEEGPES

e DI OVANYS 3 5Py jestourayddng sappouy

(TR B r ey e e

SHLON

LRI I ST TN

(F9°Tar'FiL) (HINTTHINTL S (s ANV TVH OO 8 IV
G0, FAADIITY 3 N TP LOT GEE $[6UGTA 008 T T0tey 100 BTOGTES !
90/5/ & e acaddy 90/00/ 26 MOUVIOSENL WY ID! g
174 DVANYS OF 204TL/90 | odnsen 90/08/90 ¢ so/zzion | 90/zz o0 BLEGZEE LRI ¥ MO TO8EN Wiy 10)
sardory paanrddy sa ad\wwxma . i ogtyoa § (800N 1S 8711564
T “ae/rz/en | on/ot/s0 {xpag vip) N ) SINFMLSArGY WAL
pausngapduy e @ . "HSYRMONL LS00 TYIND e SN ve
- 3 pasoiddyf rnise | safenisn Lee | onfsa/so | snfentan | so/ensoo BETLIG6% s "SONOY 10O0Y NOLLNIOBHEY Wiy
i ) serder) pasordd A CHA NTECS'SFES %079 : !
L Fendod pasatddy > 90 /b2 /0 ERIZOOL  §j0TEes toe  jo0s Lo WiY12 s3Iy
_payusurfduy ab/re/ee | oo/oifen FT A0 NOILMICSEY - sAwe (wo)] EE
# paaniddy 0/20790 | snf1nden Ll 90/60/50 | en/E0/s0 | 90/10/50 00768 FE LISODOM]  onsyom e 20 ANSWISOrOY 3w
sardon) peaorddy »a | et/ 1 /o1 DEGTT 094 §joTees'sres fwere  [1zize'ss ”
. potuaiimpdag ) (ot sinds1g) earom waL 1avdiNes! %
- % paanrddy S0/46/01 | enfoe/en SO/LLB0 | se/ez/sn | s0/itfro | sofor/ee Lrieeeg SEV w04 NOLYSHZHOD jE s aray
: o sadogy panniddyy 5] Lo 1506589, $|6eTI0%e8s  {ust0  |ooooooLe i ;
oL co/ezian | enfsticn YIN VIN | e0/ezic0 | << pasiamy P e
TYALMNLLY ) . . i
TR TN sofreien SOSHEZD 7SO | Sofri/Te 0090008 S5 | wamy MEOM WY JHY Sovinva Weols |
sardosy panorddyy s go/ez/n 500582 § (ea't10zzes g loposovetr i
. . 0 /0 s - '
pajuamapdiag A e e o SUINMMYE TR G 08 TAAL O
5 praarddy S0/eeftn | so/ei/io SO/LL/20 | ¥0/08/E1 | boleniTt 00050'468- GHY DMV BI0TS | tney 113
T sordozy pososddy 5ol 150050, $ |es100'toes w0t looszood !
L co/ot/o | c0/6z/60 viN VN | 50/etien | << peeinay .
i TRAORAAY 88165450 sefsT/ra 005208 S0OY NOLLYNLON TS X0 3014 O
CIVERETING D11 ) 5 L
SIS WO QL Wou o1 OIS 30Ny v INAopY % INnov WA an BT
/511vis OVINYS HOLOVMINGD EE] ASNIDNUNOD YA oL 000 LAY

{oonz/n/in parpdrn)

SEBO ORIV HING D

LTRSSV oL aN EER ST




Governments

SANBAG San Bernardinc Associated Governments

- 1170 W. 3rd Sireet, 2nd Floor San Bernardine, CA 92410-1715 TRANSPORTATION
MO SR phone: (509) 884-8276  Fax: (909) 885-4407  Webs www.sanbag.ca.gov MEASURE I

= San Bemardino County Transporiation Commission ®  San Bernordino County Transporiation Authority
= San Bemardine County Congestion Management Agency & Service Authority for Freeway Emergencies

Minute Action

AGENDA ITEM: 5
Date: July 13, 2006

Subject. Construction Change Orders to On-going SANBAG Construction
Contracts with Brutoco Engineering & Construction, Atkinson
Contractors LP, Atkinson/MCM JV, and Tony’s Multi-Service Firm,
Inc.

Recommendation:  Review and ratify change orders.

Background.: This item addresses on-going construction contracts with Brutoce
Engineering & Construction, Inc, Atkinson Contractors LpP,
Atkinson/MCM JV, and Tony’s Multi-Service Firm, Inc.

As directed by SANBAG Board action on September 1, 1999, the status of
construction change orders (CCOs) is presented below:

A. CN 04-018 with Brutoco Engineering & Construction for construction
of 110 Truck Climbing Lane project: No new CCOs have been
approved since the last Major Projects Committee action.

B. CN 05-014 with Atkinson Contractors, LP for construction of SR-210
Segments 9/10/11 Mainline project: CCO No. 27 Supplemental No. 1
(345,000 increase for maintenance turn around Seg 11), and CCO No.
52 ($1,328 increase for sign posts to metal from wood) have been
approved since the last Major Projects Committee action.

Approved
Major Projects Commities

Date: July 13, 2006

i i PR
Maoved: Seeind,

7 " e g Pl VY A I S S )
i Fover:  Opposed: Absrained




Major Projects Agenda ltem
July 13, 2006
Page 2

C. CN 05-005 with Atkinson Contractors/MCM IV for construction of
SR-210 Segment 11 Early project: No new CCOs have been approved
since the last Major Projects Committee action.

D. CN 06-001 with Atkinson Contractors, LP for construction of 1-10
Median Mixed-Flow Lane project: No new CCOs have been approved
since the last Major Projects Committee action.

E. CN 06-016 with Tony’s Multi-Service Fum, Inc. for construction of
SR-210 Segment 1 Landscaping: No new CCOs have been approved
since the last Major Projects Committee action.

F. CN 06-017 with Tony’s Multi-Service Firm, Inc. for construction of

SR-210 Segment 2 Landscaping: No new CCOs have been approved
since the last Major Projects Committes action.

Financial Impact:  This item imposes no financial impact, as all CCOs are within previously
approved contingency amounts. TN 82407 and TN 86007,

Reviewed By: This item will be reviewed by the Major Projects Committee on
July 13, 2006.

Responsible Staff:  Darren Kettle, Director of F reeway Construction

76 U TR DR 00
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Governments

SANBAG San Bernardino Associated Governments
X : . 1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715 TRANSPORTATION
MALICRICSEL Phone: (509) 884-8276  Fax: (909) 885-4407  Web: www.sanbag.ca.gov MEABURE I

w» San Bernardine County Transportation Commission ®  San Bermardine County Transportation Authority
= Son Bernardino County Congestion Management Agency ®  Service Authority for Freeway Emergenciles

Minute Action

AGENDA ITEM: 6
Date: July 13, 2006

Subject: Professional Services Amendment No. 1 to Agreement No. 06-018 with Peckar
and Abramson for legal services for Route 71 Landscape Project litigation

Recommendation: Recommend approval of Amendment No. 1 to Agreement 06-018 with Peckar
and Abramson increasing the not to exceed amount by $100,000 for a total not to
exceed amount of $200,000. TN 81807000

Background. This is an amendment to an existing contract. In September 2005, the Board
approved contract 06-018 with Peckar and Abramson for legal services for Route
71 Landscape project litigation. SANBAG had filed a lawsuit against the
Contractor on the 71 Landscape Project in July 2005 and since that time
SANBAG’s legal team has undertaken and extensive discovery effort. Between
developing the legal strategy for the lawsuit and the discovery efforts the contract
amount has been depleted. Later this summer SANBAG will be a party to
mediation in this matter and additional contract funds will be necessary to fund
the ongoing legal activity.

Financial Impact:  This item is consistent with the SANBAG 2006/07 fiscal year budget. The cost of
this contract increases the not to exceed amount to $200,000. TN 8180700

Reviewed By: This item will be considered by the Major Projects Committee on July 13, 2006.

Responsible Staff:  Darren Kettle, Director of Freeway Construction

Approved
Major Projects Committee

Date: Jjuly 13 2006

Moved: Second:
i Fovor. Onpozed: Abstained:

Witwssed:

MPUORGTR-DMK.DOC
T 21EUT0G0
Anachment, ADS-0GI 80400



Agreement No. 06-018

by and between
San Bernardino County Transportation Authority

and

Peckar & Abramson

for

71 Legal Services

- FOR ACCOUNTING PURPOSES'ONLY -

& Payable Vendor Contract # Retention: B Original
[[] Receivable [JYes (INo | [ Amendment
Notes:
: $ 100.0 Previous Amendments Total: [
Original-Contract: 100,000 )
g Previous Amendments Contingency Total: $
Current Amendment: $
Contingency Amount.  § .
Current Amendment Contingency: $
Contingency Amount requires specific authorization by Task Manager prior to release.
Contract TOTAL & j $ 100 000
Piease include funding aflocation for the original contract or the amendrment M
Task Cost Code Funding Sources Amounts
10627300 5553 1 MIVMPF $ 100,000
2__ e 2 3
3 3 $

Original Board Approved Contract Date:  9/7/05 Contract Start: 9/7/05 Contract End: N/A

New Amend. Approval (Board) Date: Amend. Start: Amend. End:

If this is a multi-year contract/amendment, please allocate costs among fiscal years:
Fiscal Year: 05/06 Fiscal Year. Fiscal Year:
$ 100.000 $ $

T

Is this consistent with the adopted budget? [ JYes XNo
lf no, has the budget amendment been submitted? Xlyes [INo
p - CONTRACT MAﬁAGEMENT

Piease mark an “X” next to aﬂ that apply:
[ intergovernmentai X Private [l Non-Locai T ltocal ] Partly Local

Disadvantaged Business Enterprise: [ INo [ Jves %
Task Manager: Darren Kettle f Contract Manager: Chuck Wisdom 1
e L S 20 F Of
'é“a,sig Manager ’Sigaatufe ) Date | Contract Manager Signature Date
_}_/f,ud@wk o L /«Zﬁff_ﬁz, /v e E
Chief Financigd Officer Si gra% Date
Fiename. Form 28 04/04

38 ALSGIE.DOC Page 1 of 9




SANBAG CONTRACT No. 06-018

Bv and Between

SANBAG/SAN BERNARDINO COUNTY TRANSPORTATION AUTHORITY

And
PECKAR & ABRAMSON

For

LEGAL SERVICES FOR ROUTE 71 LANDSCAPE PROJECT

THIS CONTRACT is entered into in the State of California by and between San
Bernardino Associated Governments/San Bernardino County Transportation Authority,
hereinafter collectively referred to as “SANBAG”, and Peckar & Abramson, hereinafter called
“Attorneys”.

WHEREAS, SANBAG has determined that it is in the best interest of SANBAG to
retain Attorneys to advise and assist in the representation of SANBAG in administrative
actions and civil actions (and the threat of same) in connection with the Route 71 Landscape
Project and such other matters as may be assigned; and,

WHEREAS, Attorneys have special skills, knowledge, experience and expertise in the
area of construction litigation necessary to effectively to advise, assist, litigate, and otherwise
represent SANBAG on such matters;

NOW, THEREFORE, in consideration of the mutual promises contained herein, the
parties hereto agree as follows:

1. Representation of SANBAG.

a, SANBAG hereby retains the services of Attorneys to advise, represent and assist
in the representation of SANBAG, its officers and employees in the matters referred to
above in the first WHEREAS clause, and to provide such other advice, services and
representation on other matters as may be assigned by SANBAG.

B. In the performance of all services under this Agreement, Attorneys shall be, and
acknowledge that Attorneys are, in fact and law, independent contractors and not an
agent or employee of SANBAG. Attorneys have and retain the right to exercise full
supervision and control of the manner and methods of providing services to SANBAG
under this Agreement. Attorneys retain full supervision and control over the emplovment,
direction, compensation and discharge of all persons assisting Attorneys in the provision
of services under this Agreement. With respect to Attorneys’ employees, if any,
Attorneys shall be solely responsible for payment of wages. benefits and other
compensation, compliance with all occupational safety, welfare and civil rights laws, tax

AGBLIR.DOC Page 2 ol @
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withholding and payment of employee taxes, whether federal, state or local, and
compliance with any and all other laws regulating employment.

2. Performance of Services and Hourly Rates.

a. Attorneys shall be compensated for services performed under this Contract at the
following hourly rates:

Mary A. Salamone  $295.00

John C. Pytel $175.00

Paralegal $110.00
Associates shall be billed at Attorneys’ hourly rate for government clients for the
assigned associate. Any changes to the above rates shall require advance approval of the
SANBAG Board. Fees under this contract shall not exceed $100,000 unless prior
approval is obtained from the SANBAG Board.

b. Attorneys shall only assign persons to perform services under this Contract who
are approved by SANBAG and when feasible, Attorneys will use lower <ompensated
personnel in order to reduce the costs of services to SANBAG. Mary A. Salamone shall
be the lead attorney, supervise all Attorneys’ work under this Contract, and be the point
of contact between the Attorneys and SANBAG on all matters under this Contract.
SANBAG Counsel may approve other attorneys or other persons to work under this
Contract.

c. Attorneys shall not, without the consent of SANBAG, communicate any
information they reasonably believe is confidential information, whether designated in
writing or identified in this Contract as such, to any third party and shall protect such
information from inadvertent disclosure to any third party in the same manner that they
protect their own confidential information, unless such disclosure is required in response
to a validly issued subpoena or other process of law. Upon completion of this Contract,
the provisions of this paragraph shall continue to survive.

d. Attorneys shall prepare and submit case reports or other status reports and
recommendations in the form and manner as requested by SANBAG

3. Coordination of Services. Attorneys shall consult with SANBAG through SANBAG
Counsel concerning all substantive positions and procedural steps to be taken by
Attorneys in the course of advice and representation pursuant to this Contract.

4. Billing. Attorneys shall submit monthly staternents to SANBAG Counsel for fees and
costs for services performed under this Contract. Such monthly statements shall indicate
the services performed, the person(s) performing the services and provide an accounting
of work time spent, and costs and expenses for which payment is requested under this
Contract. Fees will be charged in one-twelfth hour increments. Subject to Paragraph 10,
SANBAG's Legal Billing Review, SANBAG shall pay Attomeys’ fees and expenses
within a reasonable time after receipt of billings. Attorneys agree and understand that
SANBAG s paying on an hourly basis and will not pay for items that are charged on a
“value billing” basis. For purposes of this Contract, value billing is defined as billing
time or fees for a task on any basis other than the actual time that was worked by the

40 A06018.D0C Page 3 019
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biller. Attorneys understand that SANBAG employees are public servants that do not
require client development and Attorneys shall not charge SANBAG for any client
development costs.

5. Term and Termination. This Contract shall commence on the date it is approved by the
SANBAG Board and terminate as follows: SANBAG reserves the right in its sole
discretion to terminate this Contract at any time SANBAG deems necessary or advisable
upon ten (10) days notice to the Attomeys. In order that SANBAG may have sufficient
time to obtain replacement counsel, Attorneys reserve the right in its sole discretion to
terminate this Contract at any time Attorneys deems necessary or advisable upon thirty
(30) days notice to SANBAG. Upon receipt or giving of such notice of termination,
Attorneys shall provide no further services to SANBAG without specific request or
authorization of SANBAG. Services of Attorneys hereunder shall not be deemed
terminated until Attorneys have had an opportunity to, and upon receipt or giving of such
notice of termination Attorneys are hereby authorized to, obtain leave of court to
withdraw from any court proceeding concerning which Attormeys are attomey of record
for SANBAG. In the event of any termination of this Contract, Attorneys shail
immediately provide SANBAG with all materials, documents and work product related to
services performed under this Contract that have not previously been provided to
SANBAG. All such materials, documents and work product related to services
performed under this Contract are and shall remain the property of SANBAG. Unless
otherwise directed by SANBAG, Attorneys may retain copies of such items.

6. No Assignment. The experience, skill and expertise of Attorneys are of the essence to
this Contract. Attorneys shall not assign (whether by assignment or novation) this
Contract or delegate their duties hereunder in whole or in part or any right of interest
hereunder without the prior consent of SANBAG.

7. Amendment. This Contract may be amended or modified only by agreement signed by
the SANBAG Board and the Attorneys, and a failure on the part of either party to enforce
any provision of this Contract shall not be construed as a waiver of the right to compel
enforcement of such provision or provisions.

8. Prior Approval. Unless otherwise instructed, Attorneys must obtain the prior approval
of SANBAG concerning the following:

Retention of any consultant or expert witness to assist with this matter;
Making any settlement proposal on SANBAG’s behalf;

I

Filing any action, response or motion;

€

£

Scheduling any deposition;

Undertaking research of more than twelve (12 hours on any particular issue; and,

i

oty

Any expense item exceeding Five Hundred Dollars ($506.00).

9. Copies of Work Atternevs Will Provide to SANBAG. Attorneys must promptly
provide SANBAG with copies of all:

EUICHERNS S Page 4 of 9 41
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i1

a. Pleadings and legal memoranda prepared in connection with any SANBAG
matter hereunder;

b. Court rulings; and,
c. Significant correspondence, reports and information related to any SANBAG
matter hereunder.

SANBAG’s Legal Billing Review. SANBAG shall have the right to review and audit ali
billing statements prior to or after payment to Attorneys. This review may include, but
not be limited to:

a. The determination that the hourly fee charged is consistent with this Contract's
approved hourly rate schedule;

b. The determination that the multiplication of the hours billed times the approved
rate schedule dollars is correct;

c. The determination that the bill is clearly divided into billing rate categories based
on hours worked on each activity for each day by each attorney and costs which
Attorneys have advanced to witnesses, consultants and experts, depositions, transcript
expenses, and other chargeable expenses; and,

d. The determination that each item charged is the usual, customary, and reasonable
charge for the particular item. If SANBAG determines an item charged is greater than
usual, customary, or reasonable, or is duplicative, ambiguous, excessive, or inappropriate,
SANBAG shall either return the bill to Attorneys with a request for explanation or adjust
the payment accordingly, and give notice to Attorneys of the adjustment.

€. SANBAG and its authorized representatives shall have the absolute right to
review and audit all records, books, papers, documents, corporate minutes, and other
pertinent items as requested, and shall have the absolute right to monitor the performance
of Attorneys in the delivery of services provided under this Contract. Attorneys shall
cooperate with SANBAG and its authorized representatives in the implementation,
monitoring and evaluation of this Contract and comply with any and all reporting
requirements established by SANBAG. All records pertaining to services delivered and
all fiscal, statistical and management books and records shall be available for
examination and audit by SANBAG and its authorized representatives for a period of
three years after final payment under the Contract or until all pending SANBAG audits
are completed, whichever is later.

Cosis and Expenses.

a. Heimbursable ordinary costs and expenses. Attorneys may charge z 3 (three)
percent Administrative fee to SANBAG in lieu of actual costs and expenses incurred for
the following: Local and long distance telephone charges; office supplies; support staff:
local area travel and meal expenses; parking: Westlaw, Lexis or other online charges for
case research; postage; shipping; faxes; photocopying; rent; utilities: word processing; in-
house courter.

ABSGIR.DOC Page 5 of 9
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13.

b. Reimbursable extraordinary costs and expenses shall include charges for
which Attorneys have obtained SANBAG’s prior approval. Such expenses shall be
limited to:

Consultants;
Expert witnesses,

Qut of local area travel;

Investigative services; and,

bl

Any expense item exceeding Five Hundred Dollars ($500.00).

SANBAG Counsel's Autherity. Except as specifically limited herein to the SANBAG
Board of Directors or otherwise, SANBAG Counsel shall have the authority to exercise

all SANBAG rights and authority under this Contract.

Notices. All notices, demands, requests, consents, approvals, amendments, changes in
assignments or other required communications shall be in writing, and delivered in
person or sent by certified mail, postage prepaid, addressed as follows:

Attornevs:

Mary A. Salamone, Esq.
Peckar & Abramson

555 South Hope Street
Suite 1655

Los Angeles, CA 90071

SANBAG:

Jean-Rene Basle, SANBAG Counsel
County Government Center

385 North Arrowhead Avenue

San Bernardino, California 92415-0140

or at such other address or to such other persons as either of the parties may from time to
time designate by notice given as herein provided. Notice given by mail as required above
shall be deemed delivered three (3) business days after mailing.

Contlicts.

a. Attorneys shall not undertake the representation of any client in the pursuit of any
claim against SANBAG without first obtaining a waiver and consent from SANBAG.
Attorneys shall disclose any conflict circwmstance 1© SANBAG and obtain any needed
approval or waiver by SANBAG and its officers. Any document evidencing such
disclosure and any document evidencing such approval or waiver shall be deemedtobe a
part of this Contract.

A06018.00C Page 607 9
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15.

b. Attorneys have read and are aware of the provisions of Section 1090 ¢t seq. and
Section 87100 et seq. of the Government Code relating to conflict of interest of public
officers and employees. Attorneys agree that they are unaware of any financial or
economic interest of any public officer or employee of SANBAG relating to this
Agreement. It is further understood and agreed that if such a financial interest does exist
at the inception of this Agreement, SANBAG may immediately terminate this Agreement
by giving notice thereof. Attorneys shall comply with the requirements of Government
Code section 87100 et seq. during the term of this Agreement.

Hold Harmless and Insurance.

a. Indemnification - Attorneys agree to indemnify, defend with counsel approved by
SANBAG and hold harmless SANBAG and its authorized officers, employees, agents
and volunteers from any and all claims, actions, losses, damages, and/or liability arising
out of this Contract from any cause whatsoever, including the acts, errors or omissions of
any person and for any costs or expenses incurred by SANBAG on account of any claim
therefore, except where such indemnification is prohibited by law.

b. Insurance - Without in anyway affecting the indemnity herein provided and in
addition thereto, Attorneys shall secure and maintain throughout the Contract the
following types of insurance with limits as shown or a state-approved self-insurance
program with similar coverage:

1. Workers' Compensation - A program of Workers' Compensation insurance
in an amount and form to meet all applicable requirements of the Labor
Code of the State of California, including Employer's Liability with
$250,000 limits covering all persons providing services on behalf of that
party and all risks to such persons under this Contract.

2. Errors and Omissions Liability Insurance - Combined single limits of
$1,000,000 for bodily injury and property damage and $3,000,000 in the
aggregate, or Professional Liability - Professional liability insurance with
limits of at least $1,000,000 per claim or occurrence.

d. Waiver of Subrogation Rights - Attorneys shall require the carriers of the above-
required coverages to waive all rights of subrogation against SANBAG, its officers,
employees, agents, volunteers, contractors and subcontractors.

e. Policies Primarv and Non-Conuibutory - All of the above-required policies,
except for the Workers' Compensation, are to be primary and noncontributory with any
insurance or self-insurance programs carried or administered by SANBAG.

h. Failure to Have Insurance - Should Attorneys fail to have in effect the required
coverage at any time during this Contract, SANBAG may give notice to Attorneys 10
immediately suspend all activities and/or notice to reinstate or acquire the affected
coverage. Should Attorneys fail to reinstate or acquire the affected coverage within ten
(10} days of SANBAG’s notice to reinstate or acquire such coverage, SANBAG may
terminate this Contract, reinstate or acquire the affected coverage, and Afttorneys shall
reimburse SANBAG for the necessary cost at SANBAG’s option.  If Attorneys do not

L4 AD6018.D0C Page 7 of 9



reimburse SANBAG within ten (10) days after demand by SANBAG, SANBAG shall
have the right to withhold from future amounts due under this Contract or otherwise due
to Attorneys the sum SANBAG has expended until SANBAG is reimbursed in full.

16.  Arbitration. Arbitration shall be limited to any controversy or claim between the parties
concerning Attorneys’ billing for professional fees, costs and expenses, and shall be
arbirated under the system and procedures established for such arbitration pursuant to
California Business and Professions Code sections 6200 et seq. Judgment upon the
arbitrator's award may be entered in any court having jurisdiction thereof. Such
arbitration award will be final and binding upon the parties hereto.

17.  Legal Fees, Costs and Expenses. If any arbitration or legal action is instituted to

enforce or declare any party’s rights hereunder, each party, regardless of which party is
the prevailing party, must bear its own costs, expenses and attorneys’ fees. This
paragraph shall not apply to those costs, expenses and attorneys’ fees directly arising
from any third party legal action against a party hereto and payable under paragraph 15,
Hold Harmliess and Insurance.

18.  Jury Trial Waiver. Attorneys and SANBAG hereby waive their respective right to trial by
Jury and agree to accept trial by judge alone for any cause of action, claim, counterclaim or
cross-complaint in any action, proceeding and/or hearing brought by either Attorneys
against SANBAG or SANBAG against Attorneys on any matter whatsoever arising out of,
or in any way connected with, this Contract, the relationship of Attorneys and SANBAG,
Attorneys' work performance hereunder, or any claim of injury or damage, or the
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise,

now or hereafter in effect.

19. Venue. The parties acknowledge and agree that this Contract was entered into and
intended to be performed primarily in San Bernardino County, California. The parties
agree that the venue for any action or claim brought by any party to this Contract will be
the Superior Court of California, County of San Bemnardino, San Bernardino District,
Each party hereby waives any law, statute (including but not limited to Code of Civil
Procedure section 394), or rule of court that would allow them to request or demand a
change of venue. If any third party brings an action or claim concerning this Contract, the
parties hereto agree to use their best efforts to obtain a change of venue to the Superior
Court of California, County of San Bernardino, San Bernardino District.

20.  Law, This Contract shall be construed and interpreted in accordance with the laws of the
State of California without reference to any choice of laws provision.

21. Contract. The above terms and conditions constitute the complete agreement between
the parties hereto. This Contract was jointly prepared by both parties and the language in
ail parts of this Contract shall be construed, in alf cases, according to its fair meaning, and
not for or against either party hereto.

IN WITNESS WHEREOF. the parties hereto have caused their respective names t¢ be
hereunto subscribed by their respective proper officers thereunto duly authorized.
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SAN BERNARDINO
COUNTY TRANSPORTATION
SANBAG

By:

Dennis Hansberger, President

Date:

APPROVED AS TO FORM:

By:

Jean-Rene Basle
SANBAG Counsel

Date:

AGGL1E.DOC

PECKAR & ABRAMSON

Date:
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FE Governments

SANBAG San Bernardino Associated Governments

TRANSPOHTATION

o T h 1170 W. 3rd Street, 2nd Floor San Bernardine, CA 92410-1715
MALIERIRCOSE e (909) 884-8276  fax: (909) 885-4407  wab: wwew sanbag.ca,gov

MEABURE T

® 3an Bernardine County Transportation Commission w  San Bermardino County Transportation Authority
& San @emardino County Congesticn Mancgemen: Agency B Service Authorltly for Freeway Emergaencies

Date:

Subject:

. *
Recommendation:

Background.

Financial Impact:
Reviewed By:

Responsible Staff.

Minute Action
AGENDA ITEM: 7
July 13, 2006

Lease Agreement CO7025 for construction field office space for I-215 5% Street
Bridge Project

Approve Lease Agreement C07025 with Mountain Business Park/Pacific Day
Capital for 1,909 square feet for two years at an initial rate of $1.25 per square
foot for construction field office space for the Interstate 215 5% Street Bridge
Project. TN 83807000

This is a new lease agreement for construction field office space for the I-215
5™ Street Bridge Project. The location for the field office for the Interstate 215
5™ Street project is adjacent to SANBAG’s existing field office for the SR 210
Project. The term of this lease is a period of two years at which point it is
anticipated that the construction management team from the SR 210 project will
“down-size” making space available for the I-215 construction management team.
The space is conveniently located on Little Mountain Road immediately adjacent
to the SR 210 and I-215. Agreement No. 06-049 with Mountain Business
Park/Pacific Day Capital includes a lease term of five years at $1.25 per square
foot with an escalation rate set at the consumer price index. The monthly rate for
the first year for 1,909 square feet of space is $2,386.25. The rate for the second
year shall be adjusted by the Urban Consumer Price Index plus a pro rata share of
COMIMON area expenses.

This item is consistent the FY 2006/07 Budget. Task No. 83807000
This item will be reviewed by the Major Projects Committee on July 13, 2006.

Darren Kettle, Director of Freeway Construction

Approved
Major Prajects Commirttes

Dare: July I3 2006

Second,

Moved:




SANBAG Contract No. C07025
by and between
the San Bernardino County Trg%cmm;m
and
Mountain Business Park/Pacific Day Capital

for
Construction Field Office Space
- FOR ACCOUNTING PURPOSES ONLY

Payable Vendor Contract# ____ Retention: ’E Original
[ ] Receivable Vendor iD Oves % One ] Amendment
Notes:
. Previous Amendments Total: 3
Original Contract: $60.134 Previous Amendments Contingency Total: §
Cutrent Amendment: $
Contingency Amount: )
Current Amendment Contingency: 3

ettt

Contingency Amount requires specific authorization by Task Manager pricr to releasea.

Contract TOTAL » [ 560134

¥ Piease include funding allecation for the original contract or the amendment.

Task CostCode Funding Sources Grant iD Amounts
83807000 MIVMP/TCRP §21.478
83808000 — MIVMP/TCRP — $ 30,783
83809000 _— MIVMP/TCRP — $7.875

R $ .
Original Board Approved Contract Date:  8/2/06 Contract Start: —_— Contract End: 9/30/08
New Amend, Approval (Board) Date: — Amend. Start: — Amend. End:

If this is a multi-year contract/amendment, please allocate budget authority among approved
budget authority and future fiscal year(s)-unbudgeted obligations:

Approved Budget Fiscal Year: Future Fiscal Year(s) ~
Authority 9 | 3 Unbudgeted Obligation 3> i $

Is this consistent with the adopted budget? [XYes [INo
If yes, which Task inciudes budget authority? 83807000
If no, has the budget amendment been submitted? [_JYes [CINo

CONTRACT MANAGEMENT
- Please mark an “X” naxt to ail that apply: ﬂ
C ] Inte i 5 Privat | Non-Loca! i Local Fartly Local
| ] Intergovernmaenta : tivate i Non-Locat ! aca 11 arty Local j
Disadvantaged Business Enterprise; BdNo  [Yes %
- - - ]
_Task Manager: Darren Kettie . Contract Manager:
. S
e sy — P
R e e R e T
T T - R [ ——
Task Manager Sighature Cate Cantract Manager Sigraturs Date
Chief Financial Cfficer Signature Cate

Filanamea: 2857 G25-dimk doe

rorm 28 O6/08
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AIR cowggd REAL ESTATE ASSOCIATION
NDU; JCGMMEF@CIAL
I-TENAN T LEASE - GROSS

1. Hasic Provisions {"Basic Provisions™).
14 Parties: This Lease {"Lease”}, dated for reference puposes enly June 23, 2006
is made by and batween MBP, LI and Factine, L.2. as tenants in common

{"Lessor™)

and San Bernardino Associared Governments

{"Lesses”), (colleclivaly the “Parties”, or individualiy a "Party™).

1.2{s) Premises: That certain pestion of the Project (as defined below), including all improvements therein or to be provided by Lassar
under the terms of this Lease, commonly known by the sirest address of 2700 N, Little Mcountain Drive
located in tha City of San Bernardino , County of 5an Bernarding s
Stateof California L with zip code 32405 , as outlined on Exhioit A atlached
hereto {"Premises”) and generaily described as (describa briefly the nature of the Premises) _approximately 1,908 gross sguare
feet commonly kpown as BSuilding B, Suite 134.

in addition to Lesses's rights to use and occupy the Prentises as hereinafter spacified, Lessee shall have non-exchisive rights 1o any utiiity raceways of
the building containing the Premises (" Bull < 1o mmon Ar%f {as dfﬁﬁm‘lﬁ‘?arayrﬁﬁm'&e?ow)‘ beit shal not have any tights to the
roof, or exterior walls of the Building or to any other tyjidings in the Projegt. \ The Plemises, the Building, the Common Areas, the land upon which thay
are located, atorg with ait sther buildings andfimprovempnis therebn, ars, in collactively refarred fo s the " Project.” (See also Paragragh 2)

1.2(b) Parking 5 asorfedvehive parking spaces . {See also Paragraph 2.8}
1.3 Torm: 2 years and ) f mon nal Term™) commendng August 1, 2008

{"Commencement Date”™) and ending July 31 ,/ 20ps8 {*Expiration Date™). (See alsa Paragrapn 3)
14 Early Possession:Sgg ﬂiendum ! ' {"Early Fossession Date"}. (See also Paragraphs 3.2 and 3.3)
1.5 Base Rent: § 2, 386,23 par montt: ("Base Rent"}, payable ontha 15+

day of aach month commencing August 1, 2008 . (See also Paragraph 4)

¥ if this box is chackad, there are provisions in this Lease for the Base Rent to be adjusted.
1.6 Lesses's Share of Common Area Operating Bxpenses | seven point two  percant { 7.2 %) {"Lessee's

Share").

Lessaa’s Share has been calculated by dividing the approximate square footage of the Premises by the approximata square footage of the Project. in
the evant that that size of the Premises andior the Project are modified during the term of this Lease, Lessor shall recaiculate Lessaee's Shars to raflact
such modification.

1.7 Base Rent and Other Monies Paid Upon Execution :
{a) Base Rent: $ 2, 386,25 forthe period one calendar month
(5] Common Area Operating Expenses. § 0.0¢8 {or the period NA&
(c) Security Deposit: § 2, 386,25 ("Security Deposit”). (See also Paragraph 5}
) OQther: $ .08 for
{2} Total Dua Upon Execution of this Lease: 4, 772.25 .
18 Agreed Use: only office use commonly asscciated with the management and
administration of transporation infastructure conatrucfion and maintanance.
S
y J i . {See also Paragragh 6)
1.9 Insuring Party. Lessor is the *instrin A Fae a&o Patagrapirdy-
1.10 Real Estate Brokers: (§ee also Pardataph 15) —————\
{a} Representation: Thé followisg raal asﬁ\am b;ékers {tha {' ?fokem"} and brokdrage relationships axist in this transaction {check
appiicabie boxes): R Y

{0 Mone. reprasents Lessor Sxciusively { "Lassor's Broker);
™ None. represents Lessed exciusivaly ( "Laesses's Brokes™ : or
i Hona . rapraserdy totlt Legsor and Lesses { "Dual Agency™).
&} Payreent to Brokers, Upon exacution and delivery of tis Lasse by toth Parias, Lassor shall pay o the Brokers
e bronarags f9e agresd 10 A sdpwals wiitten agresment {or if thers is no such agreemeryt, e sum of -Tfm or NA % aof the

wisl Baze Rent for the brokerage services rerderad oy the Brokersh

Guarantar. The cbiigations of the Losese (nder s LEsse ars 10 D9 puaramsed by

MGuarantor) (Ses aso Paragragh 373
Attachments. Atached herste ars the Toicwing, i of which const

1 of Hug Lagss

trough

THaLS
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U7 a surrent set of the Ruies and Regulations adopted by the awners' association;
{3 & work Lelter;
O other (specfy)

2. Pramises.

2.1 Letting. Lossar heraby Feases o Crsses-from Lassdr, the Premises, for the term, at the rental, and
upen ali of the terms, covenants and comﬂtic?s sat fo E otharwise provided herbin, any statemant of size set forth in this Leass,
of ihat may hava been used in caiculating Rént, is apgrcx .aiimf*uhich iha'Parties agree is reasdnable ang any paymeants based thereon are not
suject to ravision whather or not the aclual siee-€ more or iess. "NOTE: Lessee is advised to verify the actual size prior to executing this Laass .

22 Condition. Lassor sha deliver that portion of the Premises centained within the Buiiding {” Unit") to Lesses Sroom alean ang freg
of debrs on e SCommencament Date or the Early Possassion Date, whichever first occurs (" Start Date™), and, so ang as the required service
contracts described in Paragraph 7.1(b} below are abtanad by Lassee and 1 effact within thirty days following the Start Date, warrants that the axisting
gleclrical, plumbing, firg sprinkler, lghting, heating, ventilating and air conditioning systems {* HVAG"), ading doors, sump pumps, ¥ any, and ad ather
such slemaents in the Unit, other than those constructed by Lassaa, shall be in good operating condition on said dats, that the structural atemeants of the
oci, bearing walis and foundation of e Linit shall be free of material defects, and that the Unit doas not contain hazerdous ievels of any mold or fungi
defined as toxic under appiicable state or faderal law. if a non-complinead with such warranty exists as of the Start Date, or f one of such systems or
algments shouid malfunction or fail within the appropriste warranly period, Lessor shall, as Lessor's sole obligation with respact to such mattar, except
as otherwisa provided in this Lease, promptly after raceipt of written notice from Losses setting forth with specificity e natura and extent of such
nen-compliance, maifunction or faiiure, sectify same al Lessors anpense. The warranty pericds snadt ba as follows: {i} 8 months as to the HVAC
systems, and (i) 30 days &s o the remaining systems and other siements of the Unit. i Lesses doas not give Lassor the requirad notice within the
appropriste wamanty pericd, correction of any such non-compitance, malfunction or failure shall be the cbligation of Lessee at Lassea's sole cost and
axpense (except for tha repairs to the fire sprinkler systems, roof, foundatians, andior kearing walls - see Paragraph 7.

23 Comptiance. Lessor warrants that to the best of s knowledge the improvements on the Premises and the Common Araas comply
whh the building codas that ware in effect at the time that each such improvement, or portion thersof, was sonstruciad, and also with af applicable iaws,
cavenants or rastrictions of record, reguiations, and ordinances in effest on the Start Date { “Applicable Requirements™ I Said warranty does ot apply
i the use to which Lossee will pul the Pramises, modifications which may be raguired by the Americans with Disabiliies Act or any similar laws as a
result of Lessee's use {see Paragraph 48), o] gl il tallations (as defined It Pq‘agrsph 7.3(a}} made or to ba made by Lessee,
NOTE: Lassee I8 responsible for determid Redquirements, and especially the g are appropriate for
Lessee's intended uss, and acknowiedges no lenger be a!a!twad. if the Pramises do ot comply with said
warranty, Lessor shall, except as gtherwiss eh nolcE from Lagsea setfing forth with spacificity the nature and
axtent of such non-compliance, rectify the s daes not giva Lassor written notice of a non-compliance with this
warranty within 8 months foilowing the Star iance shafi be the phiigation of Lesses at Lassee's sos cest and
expanse. I tha Appilcable Reguirements ard langed’se as to require during the tarm of itis Lease the sanstruction of an addition 1o or an
alteration of the Unit, Premises andiar Building, the remediation of any Hazardous Substance, or ihe reinforcement or other physicat maodification of the
Unit, Pramises andfor Buliding { *Capital Expenditure” ), Lassor and Lessee shall allocate the cost of such work as follows:

{3} Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of tha specific andunigue use of the
Pramises by Lessee as compared with uses by tenarnts in general, Lessee shalt be fully responsibla for the cost thereof, providad, however, that if such
Capital Expenditure is required during the last 2 y=ars of this Lease and 1he cost thereof excaeds 6 months' Base Rent, Lasses may instead larminate
this Lease unless Lassor notifies Lessee, in writing, within 10 days after receipt of Lessed's fermination notice that Lessor has elected o pay tha
difference batween the actual cost thereof and tha amount equal to § monthy’ Base Rent. If Lesses alects lermination, Lassee shall immediately coass
e use of tha Premises which raguires such Capital Expanditure and daliver to Lessor writtan natice specifying a termination date at jeast 90 days
thereafter.  Such termination date shall, howaver, in na event be aariier than the last day that Lessas could legally ulilize the Premisas withowt
commencing such Capital Expenditura.

(b} If such Capital Expenditurs is nat the rasult of the specific and unigue use of the Premises by Lassas (such as, govemmantatiy
mandated seismic modifications), then Lassor and Lesses shall aliocats the abligation to pay for the partion of such costs reasonably attrisutabie o the
Premnises pursuant to the formula set out in Paragraph 7.1(4}; provided, however, that if such Cagital Expendities is required during the iast 2 years of
this Lease o if L.essor reasonably destermines that it is nat economically feasible to pay its share thereof, Lassor shail have the option to tenminate this
Laase Lpdn 90 days prior weitten sotice o Lasses uriess Lesses notifies Lessor, In writing, within 10 days sfter receipt of Lessor's termination notica
that Lessee will pay for such Capital Expenditura. If 1essor does nat slect to terminate, and fails to tender #s share of any such Capital Expenditure,
Lessee may advance such funds and deduct same, with irderast, from Rant until Lessor's shars of such costs have been fully paid. If Lessea is unable
to finance Lassor's share, ar # the batance oflihe t du:}:; Ayatie fofthe rembinder of this Lease is not sufficient ta fully reimburse Lessas on an

offsat bagis, Lessea shall have tha fght to terinata Dis uppn 30 gayk writteh notice to Lassor.
{c} Notwithstanding the above, the lprovisigns co, erming Capital Expenditures are intended to apply only to non-veluntary,

unaxpactad, and new Appicatile Requirem s, if zhé 4l Expenitures\ are INSEEET Tagered by Lessee as a rasut of an acluat or proposed
shange in use, change in inlensity of use‘i 1208 thgn, knd in that event, Lessee shali sither: {i) immediately cease such
changed use or intansity of use andfor take such ofer s?eps s may be neeeéfa'ry to efiminate the requirament for such Capital Expanditure, or (1}
completa such Capitat Expendiure &t its own ' Koense, Le;ssa:s\waéi’no% have any right to terminate ik Lease.

24 Acknowledgements. Lesses acknowiadges that {2} i has been advised by Lessor andlor Brokers o satisiy itself with respact to
he condition of the Pramises (nciuding but not mied o the glectrical, HVAC and firs sprinkisr systoms, sacurity, environmantal  aspects, and
comphiance with Applicable Requirements and the Amaricans with Dsablitiee Act), and their suitabiiity for Lesses's intended use, ip} Lessee nas made
sush investigation =5 i deems fEcassary wit referencs 10 sush malters and assumes o raspansivlity hersfor 83 the same relate o its FCCUDENGY of

e Pramisas, and {8 nedthar Lessor, Lessors agents, nor Brokars have matde any ol gc writlee rEDrEERrtEiens O waraniisg wills resoedt o sak

arafters ather thaa 58 set forth in this Lesss. It acdiion, Lesser ackrowisdges ha

GRS Pave made no rentesanialions, promises of warranties

it ia Lassors sols resconsibilty o irwesigats he fnancial
ity andior surtabiity of afl orsaosed tenants,

Z5 Lessee as Prior DwnerGoougans. T
W he Gtart Date Losses was 06 Swrer of ootunant of

Leggr it Paragragn 2 ¢
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Lessor may regulats the lcading and unfoading of vehities by adopting Rulas and Regulations as provided in Paragraph 2.9, No vehicles other than
Parmitad Size Vehicles may be parked It the Sommon Arae withoul the pror written permission of Lessot. In addtion:

{a} Lassee shall not parma oraliow any vericles that balongty of are controfied Dy Lessae or Lassaa's smployees, suppliers, shippars,
customers, contracions or nvitses to be loaded, unioaded, of parked it sreas other than thase cesignated by Lessor for such activites.

)] Lsssae shall not service mq%iny vaisles o e Cﬁmmcn fraas.T

ic) If Lessespermis oraliows any of theprohibited activities destribadin this Paragraph28. henlessor shalinave the right, without
aatice, in additon to such ather fights and i 3 Armay have, o _fem & o low away the vehicls invaived and charge the cost lo Lessas, which
cost shak be mmediately payabie upon demg "

27 Common Areas - Definifion. Tha'te “Coﬁmw is defined as s aroasi and faciites outside the Premises and within the
axterior boundary ine of the Project and ntef WY andf%sml%aticﬂg within the Unit that Bre provided and designated by the Lessor from
time to teng for the general non-exclusive usi Lessedang other tanants of the Projact and their respactive amployses, suppliers, shippers,
customers, confractors and nvitees, including parking areas, Ipading and unicading areas, trash areas, roadways, wakways driveways and
iandscaped areas.

2.3 Common Areas - Lessee's Rights. Lessor grants to Lessse, for the pensfit of Lassee and its employees, suppliars, shippers,
contraciors, customers and invitees, during tha term of this Lease, the non-exciusive Bght o use, in common with others entitied to such use, the
Common Areas as they exist frotm time o time, subjedt o any rights, pawers, and privilegaes reserved Dy Lessor under the tems neraot of under tha
tarms of any rues and regulations or rastrictions goveming the use of the Project.  Under no circumstances shall the right herein granted to use the
Cammion Areas be deemed o inchude the rght to store any nroparty. temporarily of permanently, in the Common Areas, Any such storage shall be
permitted only by the prior written consent of Lessor of Lassor's desigrated agent, which consant may be revoked at any tme. in the avent that any
unauthorized storage shalt occur, then Lessor shall hava the right, without notics, n addition to such other rights and remedies that it may have, 0
remove tha property and charge the cost to Lassea, which cost shalt be mmediatety payable upon demand by Lessor.

29 Common Areas - Rules and Reguiations . Lassor or such other person(s) as Lessor may appoint shafl hava the exclusive control
and management of the Common Areas and shall have the right, from time to time, o establish, modity, amerdd and enforca reascnabla rules and
raguiations {"Rules and Regulations” ) for the g t, safety, cara, and cleartiness of the grounds, the parking and yricading of vehicies and
the praservation of good order, as well as for the convenisnce of other cccuparts of tenants of the Bullding and the Project and their invitees, Lasses
agrees to abide by and conform 1o all such Rules and Reguiations, and shall use s best afforts 1o cause its smployeas, suppliers, shippers, customers,
contractors and invilees 0 so abide and conform. Lessor shalt not be rasponsible to Lessee for the non-campliance with said Rutes and Reguiations by
otner tenants of tha Project,

210 Common Areas - Ghan

¢, i LefSOrS Sl GISTretiaR, Yom tme fo tima:

(&) To make changesto withenlt fimitation, changes in the lacation, size, shape and number of
driveways, entrancas, parking spaces, parking sreas, andpinioading dreas, ingress, egress, dirgetion of traffic, landscaped areas, waikways and
utility raceways; i b

{0} To close temporarily anta purposes so long s reasonable access tothe Pramises remains
available; ;

5] To desigrate other land the Project th be a part of the Common Areas;

() To add addiional buiidings and improvemants 1o the Commun Araas;

fa) To use the Common Arsaswhile angaged in making additional inprovements, repairsor alterations 1o the Project, o any partion
iheraof, and

i) To doand performsuch otheracts andmaks Suchother thangesin, toor withrespact tothe Common Areas andProject as
Lassor may, in the axercise of sound business judgment, Jeem to oe appropriaie.

3 Tam.
3t ‘Term. The Commencemant Date, Expiration Date and Original ferm of 'his Lease are as specified in Paragragh 1.3.
Az Early Possession. If Lesses totally or pattially occupies the Premises prior to the Commeancement Date, the obligation to pay

Base Rant shall bs abatad for the period of such gartly possession. Al cther terms of this Laasa (inciuding but not fimited to the obligations o pay
Lessea’s Snare of Common Area Operating Expenses, Real Property Taxes and insurance pramiums and to maintain the Premises) shall be in aifec
during such period. Any suich sarly possession shall not affact the Expiration Date.

33 Gelay In Possession, Lessor agrees 1o use its best commercially reasonatle aiforts to deliver possession of the Premises to
Lassea by the Commencamsnt Date. U, despite said efforts, Lassar is unable to daliver possession as agread, Lessor shall not be subject to any
liabifity therefor, nor shalt such fallure affect the valitity of this Leasa or change the Expiration Date, Lesses shali not, howevar, be oiligated to pay Rent
or perfarm s other cbligations until Lessor delivers pessession of the Premises and any period of rent abatament that Legssae would otherwise have
enjoyed shall run from tha date of the dejivery of pogsession and continue for a period equal to what Lesses would otharwise hava erjoyed. but minus
any days of delay caused Dy the acts or cmissions of Lassee. ¥ possassion s not defivered within G0 days after the Commencemesnt Data, Lessee
may, at its aption, by notice in witing withs} ays & end of Z}ch &0 JEy perod, cancal IS Leass, in which event the Parties shall ce
discrargad from alt obligations hereusder. ;:z\cthi motics is not b@iva& y Lassor within s%’zd 10 day period, Lessea’s right to cancel shall
terminata. Except as otherwise provided, i pc i not tenderad to hessee by the Stant Daiei and Lassee doss not tarminate fhis Lease, as
afaresaid, any period of rent abatement that Lessee wopl Fwise hgva enjgyed Wom the 'qate of deiivery of passession and continue for a
perfor equal 1o what Lassea would otherwisg have enjoybdunder th %redf, but minus any déys of detay caused by the acts or emissions of
Lassae. i possesaion of the Pramises is pot day erec‘ within 4 mjonths after t%se Commencamen§ fiata, this Lease shall terminats uniess otner
agresments ars reached betwean Lassor andt¥sses, in writing. / b ‘

54 Lessee Compliance. Lassor shall not be regquired to tender possession of the Pramises to Lassee untlf Lesses complies with is
stiigation to provide avidence of isurance (Paragraph 46y Pending delivery of such aviderca, Lessee shall ba required to perform ail of #s
Ligatons wnder dus Lease fom and afier he Start Daw, Nckicing the paymant oF Ren, notwithistanging Lesser's alection © withhold possaession
panding receint of sueh avidence of nswrance. Fuchar, § lessas is rerpirad o parerm any othar condifions prior 1o or soncurrent withy the Start Date,
e Slant Diste shatd ootur bl Lassor may sfedl i wihhold posseseon untd such cerditions ara satisfied,

4. Rent.

41 Rem: Gefined. A) marstary shications of Lassee 1 Lessor under the larms of Une Lease {sxcapt for e Security Deposit} are
sesmad o e rant { “Rent™ L

%3 Comnon Area Operating Brpenses, |
i ‘58 spncdmd in Fal

s3ee shal pay 1o Lessor during the tarm henscl, addiion o tha Hase Rent, Lesses's
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{ix Tha oparation, repair and maintenance, in naat, cioan, good ordar and condition, bt not the fepiacament {sea
subparagraph (2]}, of the foilewing:

T T

taay Tha Common Areas ang Common Area THprovemnents, nchading parking areas, ioading and urinading argas,
tragh araas, roadways, parioways, walkways, driveways, fandscaped argas, bumpars, rigation $ystaits, Common Area fghting facilivies, fences and
gates, sldvators, roofs, and roof drainage sysfEm :\1 .’A‘\ ’“"”"'"“”' Tp—
{oby} Extaﬁcr sigrs and any tépan dir}%’cf?ﬂes. |
()] Any fire Spﬁ{\k};ef E?syszem 3 "'\, i
{H# The £ast of walet T alectrigh areé{te FrovE T sarvics the Commen Areas ang any ulilitias not separaisly
meterad. | / i - I
(i} T‘rssgjdi(j'«?é!, ;;jest nirod Services, froperty managemam,g Sacurty services, owners association dues and
fess, the cost to repaint the exterior of any s fes and tha codt of any anvircnr?m-wtai nspections. |
{ivy Resarves set asids for maintenance and repair of Commarn Areas and Common Arsa aguipmant,
v} Ay increase above the Sass Real Property Taxes {as defined in Paragraph 193,
{ui} ' Any "insurance Cost lncrease” {as dufined in Paragraph 8).
{vid} Ay daductibie portion of an insurad loss cancaming the Building or the Commen Arsas.
{wiit) Auditors', accountants' and atlormeys’ faes and Casts reiated to the operation, maintenance, tepair and
replacement of the Project.
fix} The cost of any capial improvement to the Bullding or tha Project rot covered urdir the provisions of

Paragraph 2.3 provided; howsvar, that Lesser shall aliocate the cost of any such capdal improvemary over a 12 year period and Lesseq shall not be
fequired w pay more than Lesses's Share of 1/144th of the cost of such capitat improvemant in any given month,

X} Any other services 1o ba provided by Lessor that ars stated sisewhers in this Lease ta be a Common Area
Operating Expanse.

{by Any Commen AreaQperating Expenses and Real Praparty Taxes that arespecifically attributabiaio the Urit, the Building or to any
ather budiding in the Project or to the aperation, repair and maintenanca thereof, shall ba aliocated entirely to such Unit, Building, or other building,
However, any Common Arsa Cperating Expenses and Real Property Taxes that are not specifically attributanle to the Building or to any ather building
or 1o the operation, repair ang maintenance thareof shail he squitably altocated by Lassor to af buildings in the Project.

{c} The inclusion of the inprovements, ‘aciities and sarvices set forth in Subparagraph 4.2{a} shalt net be deamed to impose an
cbligation upon Lessor to either have said improvements or facifitiss Of 10 provide those servicas uniess e Project already has the same, Lessor
aiready provides the services, or Lessor has agresd slsewhse in s Lease to provj 9.7 same af themn,

{d} Lessee’s Shareof Gomrhon aOpE%g\Expens i pa blemonihly enthe same dayas the Base Rertis duanereunder.
The amount of such payments shall be basdd on La 015 astimate of the Bnnua Common Arsa Ogerating Sxpanses. Withirs 80 days after written
fequest (but not more than ance each yoar] Lessor shal Sonably delaiied siatemant showing Lesses's Share of the actual
Common Area Operaling Expenses ia':t:;;rrm%1 . H Lesseels paymans duringlsuch year sxcesd Lessee's Share, Lessor shail

credit the amount of such Pvar-payment against Losgbe e payfents. 18 adsee’s Rayments dyring such vear ware iass than Lessae’s Share,
Lossas shall pay to Lessor the amount of tha defic; ney w!tmn days after :Ealivg by Lessor o Lesspe of the statemant,

@) Excapt as provided in paragraph 4. 2ta)ivii), Common Area Qperating Expenses shall not include the cost of repiating equipment
of capifal components such as the rof, foundations, axtarior walls or Comman Area capitat improvements, such as the parking lot paving, etevators,
fences that have a usefud Jife for accounting purposes of 5 years aor more.

) Comman AreaOperating Expenses shaf nat Includeany expenses paid by any tenant directly to third Parties, oras towhich Lassor
i$ otherwise reimbursed by any third party, other fenant, or insurance proceads.
43 Payment Lassee shall cayse payment of Rent to be receved by Lesgsor in fawfu monmay of the United States, without offset or

deduction {except as spacificaily permifted in this Lease), onor befars the day on which it s dua. Al monetary amounts shall ba rounded to the nearest
whaole dollar. Inthe event that any statement ar invaice prapared by Lassor i3 inaccurate such inacouracy shall not constitute a waiver and Lassas shall
be obligated to pay the amount set forth in s Lease, Remt for any petiod during the term hereof which is for less than ang fug cafendar month shail ba
prorated based upon the actual number of days of said manth. Payment of Rent shail ke made to Lassor at its address statad herein or to such other
persons or piace as Lessor may from tima lo time designate in writing, Accapiance of g payment which is less than the amount ther dua shall not be g
waiver of Lassor's rights to the balance of such Rent, fegardless of Lassors andarsement of any check so stating. In the avent that any check, draft, or
ather nstrument of payment given by Lessee to Lassor is dishonored for any reason, Lesses agrees tg pay 1o Lessor the sum of $25 in addition to any
Late Charge and Lessor, at its oplion, may require all future Rant bie paid by cashier's check, Paymerts will be appliad first to accrued jate charges and
attomey's fees, second to accruad intarest, then to Base Rent ang Commen Arsa Operating Expansas, and any remaiting amount o any other
auistanding charges or costs,

5, Security Deposit. {esses shall deposit with Lessar upen axecution heraof the Security Deposit ag security for Lesseo's faithfu pedformance
of its wbligations under this Lease. If Lsssee faisio pay R af otherwise, sfaustsram;m L.easetassae MY use, apply or retain af or any portion

of said Sacurity Deposit for tha paymant of %n Lesgor or 4 or compentsate Lessor for any liabilty, axpense. foss or damags
which Lessor may suffer or Incur by reason fherpof, Lessor uges or plies alf pr any portion of th Security Deposit, Lassaa shall within 10 days

after written request therefar depesit manies \;;Litn Lessor} sffici i sit 0 the full armount required oy this Leasa. #ihe Base
Rent incregses dusing the tarm of this Laase{, Lasses $h: Upan writ 15t fsfom Lassor, ::egcsz? additional monias with Lassor so that the totat

amount of the Security Deposit shall at alf :in§as beagihe sate propgrtion to t!} érfcreased Base Renl as the initial Secwity Deposit bors 0 the initial
Basa Rert. Should the Agreed Usa be amedngedTa a maodale 2 material E‘;a‘nge n tha busmes}s of Lessen or io accommodate a sublesses or
assigren, Lessar shal Have the fight 1 increase tha Security Depost ta the @xtert recassary, in Lessors reasenable judgment, to acoourt for any

woraased wear and tear that te Pramises may suifer as a resull thareof [f g changs in contro of Lesses acours during iis Leass ang failowing
shenge the financial condition of Lassae is, in Lassars reasorable jdgment, sigrin nify reducd, Lasses shail denosit suoht additiornal mon % with
Lesser as shall be suficient o Ganlse e Sacurity Deposit o be at e commarcially rsasoratie laval based an such changs in finanaial sordition,

Legsor shalf not e recuired to keep the Secunity Dapost separate from s general accounts. Within 14 days after the expiration s termination of thig
Lease, # Lagsor alnety 1o aEply ihe Security Desosi SNl 10 Unpakd Rent, and stherwise within 30 days sfter e Pramizes havs bean vacaed grizant
10 Paragrap® 7.4(c) below, Lessor st raturr thal partion of the Sacurity Desost net usad or APLEG by Lessor. No san of the Security Deposit eral
ber covisisrad 10 be hai

FY ROes to be paig by Lessee under Wi L2sse,
8. SETR

= Pramises aniy for ihe Agrsed [SEC VS P SRS 0a e whisiie oy =z SR G

f e Prormises in s man

L creatas demage, waste or o

o
Lt
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slscirical systems therein, and/or is ot significantly more burdensoma to the Project I Lessor elacts to witbnold sonsent Lesser shall wihin 7 days
after such raquest give writtan rotification of same, whicn notice shall rwlude an explanation of Lesscr's abigctions to the changs in the Agreed Use.
8.2 Hazardous Substances.

ia3 Reportable Uses Require Consent. The term “Hazardous Substanca” as used 0 this Lease shalt mean any product,
substance, or waste whese prasence. use, | Zacturel TispQsat, :ransp?r:aﬁon,!"“‘e?“r'é'{é“é%, SRRy e or n combination wilh other matedats
expeciad o beon tha Pramises. is either: (i ima the pltike neai?x safety or wollard, the snwironment of the Pramises, (i) regulated
or monitared by any governmental authosty, gr (i) 8 bagisfor pa::/:gntiai' ligbitity, of Lagsor 1 any govemmental agency or third pay snder any applicadie
statute o Common aw theory. Hazardous Si;hstaﬁoasész e, Bt rot ;‘rn’gﬁaﬂ'm:‘ﬂydrocarbms, peirolaum, gascine, andior cnude i or @y
products, by-praducts or fractions therect, :Lassee spall net magqﬁmwS:aégity in or on the Plemises which constiutes a Raporiabie Use of
Mazardous Subsiances without the expr&s:s wriar Axritten nsent,f of Lassu ag'rd timety cam;ﬁia-;ice (at Lessee's sxpense) with al Applicabla
Raquiramenis. “"Reportable Use™ shall m: : the instaliation of use of any atove or belcw ground storags tank, (i} the generation, POSSESSION,
storage, use, transportation, or disposal of 2 Hazardous Substance that requues & porrit from, o with respect to which 2 repod, notics, registration or
business pian is raguirad 1o be fled with, any govemmentat aulhadity, andior (it the presenca at the Promises of & Hazardous Substance with respact
10 which any Applicables Requirsments requres tat @ notice De given to persons entering of ocoupying he Pramisss of naighlsoring properties,
Netwithstanding the foregoing, Lesses may use any ortinary and customary matarials reasonably required to be used in the rormal course of the
Agrsed Use, ordinary office supplies {copier toner, fiquid paper, glue, ate) and common. household cieaning materials, so long as such use 5 in
compliance with all Applicable fequirements, s not 3 Reportable Use, and does not exposs the Bremisas or neighboring property ta any maarninghul
sk of corcamination of damage of expose Lessar 1o any liabity therefor. In addition, Lessor may sendiion its consent to any Repofable Use upon
recaiving Such additional assurances ags Lassor reascnably deems nacessary to protect dself, the public, the Premises endfor the anvironmaent against
damaga, contamination, Hjury andfor liability, including, but not mited 1o, tha instatiation (and removat on of before Lease axpiration or termination) of
protactive modifications [such as concrets encasements) andior increasing the Security Deposit.

)] Duty to inform Lessor. If Lessea knows, of has reasonable cause to helieve, that a Hazardous Supstance nas coma to
ba located in, on, undaer of shout the Premises. other than as oreviously consented to by Lessor, Lessse shall inmediately give written notice of such
fact ta Lessor, and provide lLessor with a copy of any report, notica, ciaim or other documentation which it has cancerning the presence of such
Harardous Substance.

=] Lessee Remediation. Lasses shail not cause or permit any Mazardous Substance 1o be spiliad or released i, on,
undar, or abaul the Premisas (including throwgh the plumbing or sanilary sewar system} and shalt promptly, &t Lessea’s axpense comply with ail
Appicable Requirements and take a3l investigatery andfor ramedial action reasonably recommended, whether or not formaily orderad of requirsd, for
1ha clesnup of any contamination of, and for intanalEa—sgcunty andfor menigring 3 he P’r‘eTnTéﬁé’cTr?zeighbaring properties, that was caused ar
materially contributed to by Lessee, or pertaining to Snnvohdng any Hazg Subhstanca brought onfo the Prarmises during the temn of this Lease, by
or for Lassees, ar any third party. y

) Lessee Indeminification

. catared-and hold Legsor, its agents. employess, ignders and ground
lessor, if any, hamiess from and against an and ail thss of rents angrordamages. kabilities, judgmants, claims, axpanses, panalties, and attomays'
and sonsultants' fees arising cut of of Involy azdrdeng Subgance brm\gh onta the Premises by or for Lesses, or any third pady {pravided,
howevsr, that l.esses shatt have no Rability Jnder this Lakse with rebpect to underjround migration of any Hazardous Substange under the Premises
fram areas cutside of the Project not caused o conirited 1o by Lossee). Lessee's obligations shall includa, but not be imited to, the effects of any
sontamiration oF injury 1o persen, property of the envirormant created or suffered by Lesses, and the cost of mvestigation, removal, remediation,
rastoration andior abatement, and shalt survive the expiration of tarmination of this Lease. No termination, canceliation o releasa agreement anterad
into by Lessor and Lesses shall ralease Lagses from s obigations under this Lease with respect to Hazardous Substances, unless specificaily so
agreed by Lessor in writing at the time of such agraement,

&) Lessor Indemnification. Lassor and il SUCCesSors and assigns shall indemnify, defend, remburse and hold Lessee, is
ampioyees and lsnders, harmiess irams and against any and afl enwironmentat damages, including the cost of remadiation, which suffersd as a direct
rasult of Hazardous Substancas on the Premises prior 10 Lassee taking possession of which are caused by the gross negligence or williul misconduct
of Lagsor, its agents or employess. Lessor's cpligations, as and when reguired Dy the Agplicable Requirements, shall inghude, but not be Emited to, tha
cast of investigation, removal, remediation, rastaration and/or abatement, and shall survive the axpiration of lermiration of this Laase.

{f} investigati and Remad | Lessor shall retain the responsibility and pay for any investigations or remediation
measures raquired by governmental antities having jurisdiction with raspect to the existence of Hazardous Substances on tha Premises prior to Lesses
taking possassion, unless such remadiation measura is raquired as a result of Lessee’s use (inchuding "Alterations”, as definad in paragraph 7 3{(4)
betow) of the Pramises, in which event Lassae shail ba resgonsible for such payment. Lessse shall cooparate fully in any such activities at the raquest
of Lessar, inchuding allowing Lessor and Lessor's agants {o have reasonable accsss (o the Pramises at reasonable times in arder to carry out Lessor's
nwestigative and remadial responsibilitias.

(g} fessor Termination Option. if a Hazardous Substance Condition (sea Paragraph 9.1{e}) ocows during the term of this

Loase, uniess Lasses is legally responsibiel for (in]WTish case Leyges shaf Wake Tia mvasta‘pa’dan and ramediation therenf required by the

Apphicadle Requirsments and this Lsase shall continuy in full forcﬂ and @ | But slibject ta L.assor's rights undar Paragragh B8.2(d) and Paragraph 13},

Lassor may, al Lassors option, eithar (1) investigate and,ry rradisat such! az uslSubstance Condition, if required, as soon as reasonably possible at
b

Lassors axpense, int which event this Lease shall conti%zu A force fand effect, tridfyriftme estimatpd cost to remediate such condition exceeds 12
fimas the then montity Basa Rent or $100,000, whichgber graater, ; i 2tice 1o Lasses, within 30 days after receipt by Lassor of knowledge
of the ocourrenca of such Hazardous Substafice Copdition, o assofz dasire toitegminats this Lease as of the date 50 days following tha date of such
notice. In the avert Lessor elects 1o give : ;

rafminationt notios, Léssee may, within 10 days imergafter, give writen notics 1o Lessor of Lassea’s
commigmant to pay the amount Dy which the cast of tha remadiation of such Hazarsous Substance Condition axceeds an amount equal to 12 bmeas the
then monthly Base Rent or $100,000, whichaver i graater, Lesses shall provide Lessor with said funds or satisfactyry assurancs {hereaf within 30
dzys foflowing sush commitment I susn event, Be Lassa shall sontinue in il force and affect, and Lessor shall procesd to make such remadiation
a4 soon a3 reasonably possiie aftar e raguirad hunds &g Svaiable, ¥ Lesses does not give sush notiss and provide the rerairad {unds OF GesUrsnce
crarect withun e tene provided, his toaue whal teeminats as of the Zals speciied n Losso's notiog of termination,

83 ¢ ssaee's CompHance with Applivable Requivements. Tuent a oihetviss wovided o s Laass Lagsee shail, 2i Lassse’s
soie expense, fully, dligenty and it 4 dgly manTier, sl

i owith wi Agpiicable Resguirsments, ihe requirements of ary sopicabie fra
|Lsssor's snqmiears and/or sensultants Hhich reiate s
i wffac or becoma effactive after the 3
afer receipt of Lagsars wiilten reausst srovide Lesser wih copies of wi gacrads @ siher documernts, and

seurancs underwriar of raing mwesu, and ihe racornmsndats

Zearenerts, wihout regard w whelher said Raquiremants &% Gd

3 cayy

Dale. Lossew shal

. and shall mnadiatsly upon recet Aokl Lesssr oW with Somes

oo Twoivisy
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thal might indicate the presence of moid in the Peamisas.

8.4 Inspection; Compliance. Lassor and Lessor's "Lender” {as defined in Paragrash 30) and consultants shall have tha rignt to
eniar fito Premises at any time, in the case of an emergency. and otharwise 3t reasonable times after reasonabis notice, for tha purposa of inspecting
the condition of the Premises and for verifying compliance by Lesses with this Lease. The cost of any such inspactions shat ke paid by Lassor, urless
3 violation of Apphicabie Requirements, or a3 ous S; ocncs%eip{% {soe PETEIFADH D TS YAURT T exist or be immingat, or the inspaciion is
ragpiasted or ordered by a govammantal authority. ifsudh case)\Lesses/shat upOn request relmisursh Lessor for the cost of sush wspection, 3¢ long
a8 such inspection is reasorably reiated to the vislation or contaminatigh. | \additon, Lessee shail piwide copias of all relevant material salety data
sheels (MSDS) o Lessor within 10 days of thi receipt ﬁi i :

7. Maintenance; Repairs; Utility Instaltationsy Trale Fixture f
71 Lessee’s Obligations. { f

{a} In Genaral. Subject ] prqusELns of Pardgraph 2.2 (Qorfition, 2.3 {Comp)&ance}, 8.3 {Lessea's Compiiance with Appiicabls
Requiramants), 7.2 (Lessor's Cbligations), § (Damage or Destruction), and 14 {Condemnation}, Lessse shall, a: Lassea’s sole expanse, keap the
Pramises, Utiity Installations {intended for Lossss’s exclusive us8, nG matter whers located). ang Alterations in good order, condtion and repair
{whether or not the portion of tha Premises requiring repairs, of the means of rapairing the same, are reasonably or readily accessible to Lassee, and
whathar or not the rneed for such FERaNs octurs as a result of Lassee's use, any prior use, the slements or the age of such portion of the Premisas),
inciuding, but not mited to, ajl aquipmaent or facifities, such as phumbing, HVAC equipment, electrical, lighting faciities, boilars, pressure vassels,
fixtures, interior walls, interior surfacas of exterior wails, ceilings, floars, windows, doors, piste giass, and skylights but excluding any items which are
the rasponsibiiity of Lessor pursuant to Paragraph 7.2, Lessee, in keeping the Premises in good order, condition and rapair, shail exercise and perform
good maintenance practices, spectfically including the pronarement end mainteranca of the service contracts required by Paragraph 7-1{b) balow.
Lesses's voligations shall include restorations, replagemeants or renawals whan nacessary o keap the Premises and ali improverments therson or a part
thereaf in good order, condition and state of repair.
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{c} Failure to Perform. If Lassea fails to perform Lesses’s obiigations under this Paragraph 7.1, Lessor may anter upen the
Pramises after 10 days' prior written notice to Lessea [sxcapt in the case of an emargeancy, it which case no notics shall be required}, perform such
obligationy on Lassea's behalf, and put the PAEmises in g e, conditign and rdEREER @S58 SHEH Fromptly pay to Lessur a sum aqual to 115%
of the cost theraof.

{d} Replacement. Subjéct to Le: eis indarinification of Lessbr as set forth in Paragraph 8.7 below, and withgut relieving Lesses
of fability resuiting fom Lasses's faiture fo pxercisa af maiﬁ‘tena as, if an dem described in Paragraph 7.1(0) carnct be
repaired other than at a cost which is in BxeRss of S0 @ Cost O g sdeh itern, then such item shall be raplaced Dy Lassar, and the cost
tharaof shail be prorated between the Partiesiand Lgs5ea sha ghly be abligated fo pay, each month dlring the remainder of tha term Of #4is |ease, on
the date on which Basa Rent is dus, an amou qual to t?Le Gt Of multiplying the cost of such replacemant by a fraction, the numerator of which is
one, and the denominator of which is 144 {fa. 1/144th of the cost per monthy. Lesses shaf pay intarest on tha unamortized batance bt mMay prepay its
obiigation at any time.

72 Lessor's Obligations. Subjact to the provisions of Paragraphs 2.2 {Condition), 2.3 {Compliance), 4.2 (Commen Area Operating
Expenses). 8 {Use), 7.1 fLassea's Obdigations}, ¢ (Damaga or Destnuction} and 14 {Condemnation), Lessor, subiact to reimbursement pursuant ‘o
Paragraph 4.2, shail keep in good order, condition 2nd repair the foundations, exterior walls, structural condition of interior bearing watls, axtarior roof,
fire sprinkiar system, Common Area fire alarm aralfor smoke detection systams, fire hydrants, parking lots, walkways, parkways, drivaways,
landscaping, fences, signs and utility systems serving the Common Arsas and all parts thereof, as weft as providing the servicas for which there is a
Comman Area Operating Expense pursuant to Paragraph 4.2. Lessor shait not be abligated to paint the exterior ar intarior surfaces of axterior walls nor
shall Lessor ba obiigated to maintain, repair or rapiace windows, doors or piate glass of the Pramises. Lessee axpressly waives the benefit of any
statute now or hereafter in affect to the extent it is inconsistent with the terms of this Lease.

7.3 Litility instaitations; Trade Fixtures; Alterations |

(@) Definitions. The lerm “Utility instaliations” refers to aff finor and window coverings, air andfor vacuum fines, powsr panets,
electrical distribution, security and fira protection systems, communicatian cabling, lighting fixturas, HVAG equipment, plumbing, and fencing in or on
the Prémises. The term "Trade Fictures™ shall mean Lossea's machinery and aguipment that can be femoved without doing material damage {o the
Premises. The term "Alterations” shai mean any modification of the impravements, othar thar Utility Installations or Trade Fixtures, whether 2y
addition or delstion. “Lasses Owned Alterations andior Utility Installations™ are defined as Alterations angior ility Instaliations made by tessea
that are not yet owned by Lessar pursuant to Paragraph 7.4(a).

(0] Consent. Lessea sh) Make @fy-Alterations g Utiity FSETETans 107 FrSiEes without Lessar's prior writters consant,
Lassee may, however, make ron-strictural Lf:ih‘zy Instaliations to e :‘nteyzgxof the Premises (3xclmﬁn§ the roof) without such consent but upor notice
to Lessor, as iong as they are not visible fro:jﬂma cutside, fdc not Nvolve, uaq:uri
the aleclrical, plumbing, HVALS, andior ife saf ty systems *he curniflativa ost ing this Yease 25 extended does not axtead a sum equai
ta 3 momit's Base Rant in the aggregate or 3 sum equlal fnirg:cnt ‘Rsr}t Ny ane yoar, Notwithstanding the foregaing, Lassea shall not

itg 9K 4

felocating or remdaving the roof or any axisting walls, wilt not affect

maka or pannit any rocf penetrations andlor Ens:aii ythi tha of withqut-ihé prios written approval of Lassor, {essor may, as a pracondition o
granting such approval, require Lessee (o utiizg a nontrdetor Sér and/or apprdved by Lassor. y Alterations or Utility instailations that Lessag
shalt desire to maks ang which raquire the condert of the Lessor shall be Frasented 10 Lassor in writlen form with delailed plans. Consent shal be
deemed condidioned upon Lessas's: 15} acquiring s apsicabie guvernmental parrits, i) furnishing Lassor with comias of boih the permits and the
Pans ana spacifications prior fa seramencamant Of the work, and (i complianes with aif sonditions of said parmis ang ather Aggiicable Raquicaments
g prompt and expedtious manner, Asy Aerations or Uiy instatiations shad be performed i 3 workmaniks manrer with good and sufficeart
Mdtgnms, Lessos shal sroemplly uson complation fuetish Lesser with az-Lekit plang and specifications, For work which sosts an amount n axcEsy of
ang mont's Sase Rerd, Lessor My Sondition 8 consant upar Laessae providing e e and completion toad n A0 amount stusl o 150% of the
tadd cost of such Altaration or Uity Instaliation andiar upon Lasses'y poshing e additional Secunty Daposit with Lassor,

o Ligng; Bonds. Lessee shajl ay, when dus all ¢
=0 Lessed At af for dse aa e Premiszs, which slaims are o may he 3

AiTts for jbor or materials furnished or afieged o have been furnishad o or
Y mechanis's o matacaimen's Sen anarE i

e o7 ary

3338e shall give Lassor nal less than Sement of any work in, on or about the Pramises ani

BV T i g post notices

Gie Superss defens and ot}

4.

e sama
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Lessee shall pay Lessors altomeys’ fees and costs.
74 Ownership; Removal, Surrender; and Resteration |
t3) Cremership. Subject 10 Lesser's right to requirs ramoval o7 alect owrership a5 hereinafter provided, all Alterstions and Utilty
Instaiations made by Lessse shall be the propanty of Lessse, hut considerad a part of the Pranuses. Lassor may, at any time, siest n wiiting to be the
awner of ali of any spedcified pan of the Lessq ad Al wns and w' InstaiElioRE ™ Uiless HASREES inatructed per paragraph 7.4(0) hereof, all
Lessee Owned Aleratons and Utity instajlations 3 ES thé‘ elyifaﬁn or termination of this Laass, become the property of Lassor and be
surendered by Lesses with the Pramises. ! W\
(b} Removal. By dewer{/ o hesseﬂ itten ncnv:fe frorr\ﬁ.es STrtestier than B0 and not iater than 30 days prior to the end of
e tarm of this Laase, Lessor may requie mél any ar i Lge as Owned'mm'% or Utiity instaitatiohs be remaoved by the axpiration or termination of
this L.ease. Lessor may require the remova§ gt anyAdimal of ar any part of Lesses Owned Alterations or Utiity installations made withowt the
roquirad consant, : |

{c} Surrender; Restoration. Lessee shall surender tha Pramises by the Expiration Date or any eadtier termination dats, with all of
tre mprovemaents, parts and surfaces thereof broom clean and free of debris, and in guod operating order, condition and state of repai, ordinary wear
and tear oxcepted. “Ordinary wear and tasr” shall not include any damage or deteroration that would have been pravented Dy good maintenance
nractics,  Notwithstanging the foragoing, ¥ this Leass 8 for 12 months or fess, then Lessee shall surrendar the Premisas it the same sandiion &8
delivered 10 Lessees on the Start Date with NO alfowsnce for ordinary wear and tear. Lessee shall repair any damage occasiaoned by the nstailaton,
maimenance of remaval of Trade Fixtures, Lassee owned Affarations andfor Utitty Instaftations, furrishings, and aguipment as well as the removal of
any storage tank instalied by or for Lessee. Lesses shall also completely remove from the Pramises any énd all Mazardous Substances brought anto
the Premises by or for Lesses, or any third party {except Hazardous Substances which were depositad via underground migration from areas outside of
the Premises) aven ¥ such removal would require Lesses to perform or pay for work that exceads statutory requirements. Trade Fixtures shall remiain
the proparty of Lessee and shall be removad by Lessea. Any personal property of Lassea not removed on or bafore the Expiration Date or any earlier
termination date shall e deemed to have been abandoned by Lessae and may be disposad of or retainad by Lesscr as Lessor may desirs. The failure
by Lessea to timely vacate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lassor shall constitute a holdover
unger the provisions of Paragraph 26 below.

&, {nsurance; intemnity.
81 Payment of Premium Increases.

ta) As used herein, the arm "insurance Cost Increase”™ is defined as any increass i the actual cost of the inswrance
appiicadle to the Building andfor the Project and requirad to be carriad by Lessor, pursuant to Paragraphs 3.2(b), 8.3(a) and 3.3(b}, { "Required
Insurance™, over and above the Base Pramflith~ag heral defined, chjculated G S annudl SasT TRsuranca Cost ncrease shall inchude, but not
be limited fo, requirements of the holder of & morigage l:r de vering the Pramises, Bullding and/or Project, increased valuation of the
Premises, Building and/or Project, andfor a general pre}? . Tha term Insurance Cost i{su-ease shali not, howaver, include any premium
increases resulting from the natura of the ocbupancy o Bufidingf-the partiés insart a doflar amount in Paragraph 1.9, such
amourtt shait be considared the "Base Prerfium.™ Tha| i £a tha annual premivil applicable to the 12 month peried immediately
praceding the Start Date. ¥, however, the Project was not insixed forfthe entirety of such 12 menth perfad. then tha Base Premium shall be the lowest
anrual pramium reascnably cbizinable for (na-REGuired IMsuranda af of tha Star! Date. assuming the Most nominal uss poassible of the Buiiding. hno

avert, howsvsr, shall Lessea be responsible for any parion of the pramium cost atidbutable o Habdity insurance coverage In excess of $2,000,000
procured under Paragraph 8 2{b).

{b} Lessea shail pay any Insurance Cost Increase to Lessor pursuant to Paragraph: 4.2. Premiums for policy periods
commenging grior 10, or extending beyond, the term of this Lease shall ba prorated to coincide with the camesponding Stant Date or Expiration Data,
82 Liabitity insurance.

{a) Carried by Lessee. Lessae shall obtain and keep in furce a Commercial General Liability policy of insurance protecting Lessee
and Lessor as an additional insured against claims for badily injury, personal injury and proparty damage based upen or arising out of the ownership,
uge, CUCUPancy of maintznance of the Premises and all areas appurtenant therato, Such insurance shall be on an ccturrenca basis providing single
timit coverage in an amount not less than $1,000,000 per accurrence with an annual aggregate of not less than $2,000,000. Lessee shat add Lessor as
an additional msured by maans of an endorsermant &t least a5 broad a5 10 Inswrance Sarvice Qrganization's “Additional insured-Managers of Lessors
of Pramises” Sndorsement and coverage shall aise be extended to include damage caused by heat, smoke or fumes from a hostie fire. The palicy
shall not contain any intra-insured 2xclusions as betwesn insured parsons or organizations, but shaill include coverage for liability assumed undst this
Lsase as an "insured contract” for the performance of Lessee's indemnity obligations under this Lease. The imits of said insurance shall not,
nawaver, [am#t the liabiity of Lessee nor refieve Lessea of any obligation hereunder. l.esses snall provide an sndorsement on is lisbility policy{ias)
which proviges that ifs insuranca shall be primary t¢ and not contributory with any similar insurance carnad Dy Lessor, whose insurance shail be
considerad axcess insurance only.

(b} Carried by Lessor. Lessor shall maintain fiability insurance as described in Paragraph 8.2(a), in addition te, and not in liew of,
the insurance required 1 be maintained by Ld3%s.. Lessde Shell nat be nafped as mai Nsurel tharsin.

83 Property nsurance - Bullding, doprbvemedits ancjf tal Vdiue .

{a) Building and lmprov?amen:s. HSOT may bta‘\g andékaep in force a poticy or policies of insurance in the name of Lassor,
with loss payable to Lessor, any ground-lessior, and fo der insfiring i4ss o o the Pramiges. The amount of such insurance shall be
equal to the full insurable repiacement cost of the Prerfisdsias the sa; xis! from $me to time, or the amourt required by any Lender, but in no

@ inayrabig/vaiug ther cfi Lessas Ownad Afgrations and Utiiity Installations, Trade Fixtures,
and Lessee's persanal property shatt be insy undart’ ar[agraph 3.4 Yfhe covarage is available and commercially approgriate, such policy
ar policims shall insure against all risks of direst physical less or damage {except the perils of flood andior eartguake unless requited by a Lender),
including coverage for debris removal and the srforcement of any Appiicable Requiraments requiring tha upgrading, demalitian, reconstruction or
replacament of any portion of the Pramises as the resull of 3 coversd lass Said policy o policies shall w80 contawr an agreed valualion movison =
e of mty ooGUEnce dause, walver of smmga.mr- ard nflations guard protection rausmg &N Freass i ’ha wral prcpmy MSUrANNE CUYETans

Ty

5 are gcated. F such inSurance coverage has 2 deduchbie clause, the deduchble amaunt shall ot sxcesd $1 000 per stcurrenca.

o Rentat Vaiue, Lsgsor snall ziso obiain and kasp in force a polidy of poficies o ey mame of Legsor wth 10ss payabia 10 Lessor
and any Landsr, maunng e nss of the Rl Hert for ang year Wil randetd period of ndermndy for en addiienal 180 days { YRentsl Malus
el g of aay soinsurance clauges, and e amount of coverage shall Be
ted arnually o reflect the prolectad Rent otherwise payable By Lagses, for tha naxt 12 menih period.

Said msurance shall contain an agreed vakmehion EowiSion

Adiscent Premises. Lesses shal pay for ;r,f nerazss in e sremums o he prop

See’s hnprovemeris Irsuring %r?gz E.essc

g L s e AR P QURSHON NS TRcome ha praperly of Lasser under
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84 Lessee’s Property; Business Intecruption Insurance .

{8} Property Damage. Lesses shall oblain and maintain nsurance cowarage on all of Lesses's personal property, Trade Filures,
and Leszes Owned Alterations and Utlity Installations. Such nsurance shaf Be full roapigcemant cost cavaraga with a deductibie of nat to exceed
$1,000 par occurrence.  The procaads from By SuCh MSWANce snall be used by Lesses for tha teplacemant of personal property. Trade Fixturas and
Lessee Owned Aiterations and Utiity instaiial ~Lessad s Svice Li {sor Wit WITISN SRd4ATE AT SEEN insurance is in farce.

{6y Business Intorruptién. Ladsee/shalt oktain and Wmaintain lass of income 4nd axira expense nswance it amounts s wil
resmburse Lassoa for diract or indirect loss of asmings iibutablg to =i ;Z:réz oMoy insured agazrjsz oy prudent lassees in the business of Lesses
or atirbuiabiy o prevantion of access to the i rsmisas.a,k : H of sugh per:i‘% F

{¢) Mo Representation of Adequate verage . | Aakes no reprasentatiost that the bmits or farms of covarage of nsurancs
spacifisd herain are adequate to covar Lesses’s propey, Dusingss 9 a rations a%ob,igatisns under :his§ Lease.

8.5 Insurance Policies. ing 5 requérsd haMein'shall be 'z;y‘bampemss duly licended or admated to fransact husiness in the state
whare the Pramises are locatad, ard maintaining during the palicy term a "General Policyhalders Rating” of at least A- V1 as st forth in the most
current issua of "Bast's Insurance Guide”. ar such other rating as may be required by a Lender. Lesses shail nat 40 of permit 1o te done anything
which invaiidates the reguired insurance poiicies. Lessee shall, prior 1o the Start Date, deliver lo Lussor cantified capies of poficies of such insurances of
certificatas svidencing the existence and amounts of the required insurance. No such polky shalj ba cancetabla or subject to modfication except afier
30 days prior writtan notice to Lassor. Lessee shall, at least 10 days prior 1o the axgirstion of such policies, furmish Leassar with evidence of renewals or
“insurance binders" evidencing renewal thersef, or Lessor may order such insurance and charge the cost thersef 1o Lesses, which amount shall be
payable by Lesses o Lessor upon demand. Such polities: shail be for a term of al least one yaar, of the length of the remaining term of thig Lease,
whichever is less. If ather Party shall faif to precure and maintain the insurance required to ba carriad by i, the ather Parly may, but shail not be
required 1o, procure and maintairn tha same.

153 Waiver of Subrogation. Withowt aftacting any other rights or remedies, Lassas and Lassor each heraby release and relisve the
ather, and waive their entire right to recover damages against the other, for ioss of or damage fo #s property arising ot of or incident to the parils
fequirad to be insured against hersin, The sfect of such raleases and wakeers is not fimited by the amount of instrance carried or required, or by any
daductibles appiicable hereto. The Parties agrea (o have their raspective property damage insurancs carriers waive any right t subrogation that such
companias may have against Lassor or Lasses, as the case may be, so long as the insurancs is not invatidated thereby.

8.7 indemnity. Except for Lessor's gross nagligence or wilful misconguct, Lessea shait indemrify, protect, dafersdt and hoid hammiess
the Pramises, Lessor and its agents, Lessor's master or ground lesser, partners and Landers, from and against any ard alf claims, loss of rerts andfor
damages, liens, judgments, penalties, altomeys’ and consultants® fees, expenses andior iabiities arising out of, invoiving, or in connaction with, the use
andior sccupancy of the Premises by Lesses acti focaeding i brought SGEFTST Les30r B 78556n of any of the ioregeing matters, Eaessea
shail upon notice defend the same at Lessed's expange Ly counye! reasdnibly sajsfactory to Lessoriand Lessor shall caoperats with Lesses in such
defense, Lassor need not have first paid any i d or ndeminified.

8.8 Exemption of Lessor apd its Agen ™ Lisbility \Iotw-'hsmumg tha negligence or braach of this Loase by Lessor orits
agents, neither Lassor nor its agents shall bd Fable unle for: §) injury or damagd 1o the parson or goods, wares, merchandise or
other property of Lessea, Lessee's employee torg, invitees, qustomears, ‘or Iany other parson injar abouw! the Premises, whather such gamage or
injury is caysed by or results from fire, sleaf] A ctricity,’ gas, or rain, indmir air quality, the plasence of moid or from the breakage, leaxgge,
cbstruction or other defacts of pipes, fire sprintilers, wiras, appliancaes, phembing, HVAC or lighting fixtures, or from any other canisg, whether the said
injury or damage results from conditions arising upon the Pramises or upon other porfions of tha Building, or from other scurcas or paces, (i) any
damages arising from any act or neglact of any other tenant of Lessar ot from the Tailure of Lassor or its agants io enforce the provisions of any ather
iwasa in the Project, or (il injury 1o Lessea's businaess or for any ioss of income or profit therefrom.  instead, it is intended that Lasgee's sole recourse in
tha avent of such damages or injury ba 1o flle a claim on the insuranes poficyiies) that Lesses is required o maintain pursuant to the provisions of
paragraph 8,

83 Failure to Provide Insurance. Lesses acknowledges that any failure on is part ta oblain or maintain the insurance raquired
herein wii axpose Lessor o risks and potentialty cause Lassor to incur costs not contempiated by this Lease, the extent of which will be extremely
difficult 1o ascertain, Accordingly, for any manth or partion therecf that Lessee does not maintain the requirad insuranca andior doas not oravide Lessor
with the required tinders or certificates avidencing the existence of the required nsurance, the Sase Rent shall be autematically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Basa Rent or $100, whichaver is graater. The parties agree Mat such
increase in Sase Rent reprasents fair and reasonabls campansation for the additionai risk/costs that Lessor wil nour by reason of Lassea's failure o
maintsin the required insurance. Such increase in Base Rent shall in no evertt constilute a waiver of Lesses’s Default or Breach with raspact o the
failure to maintan such Nsurance, prevent the axercics of any of the othar rights and remedies grantad hersunder, nor relieve Lassee of its abligation to
maintain the insurance specified in this Lease.

9. Darrage or Destruction.
9.1 Befinitions.
{a) "Premises Partial Damawe” shid or desfuction to the implovemants on the Premisas, other than Lessee
Owned Alterations and Utility instailations, which can'rea et i 3 Months of jess from] the date of the damage or destruction, and the

cost thareof does not axceed a sum squal fo B monih's otify Lessee in writing within 30 days from the date of he damage or
destrustion as to whether or not the damagelis Partial pri . Notwithstandiby e Toregowg, Pramisas Partial Damage shall rot inchuide damaga 10

windaws, doars, andfor afhwer similar tems which Less: ity 1 repair or replace pursliant o the provisions of Paragraph 7.1

) "Pramizes Yotal Destructish®™ shall mean amags cr‘pe;tmczion fo the improvements on the Pramisas, other than Lessag
Crwned Alterations and Uity instaliations and™TFade Fixtu':as, which cannot reaaénébty ba repaired in 3 months or ess from the date of the damage or
dastruction andior the codt thereof excesds a sum aqual to & month's Base Rent. Lessor shall aotify Lessee in wilting within 30 days Tom the 2awe af
the damage o destruction 33 to whather or not the damage ia Partial or Total,

{2} "msured Loss" shall mean damags or destrustion 1o IMpIIVEMEents on the Premises, oifer than Lasses Cremeaf Aiterations ang
Htiity Instaltations and Trade Fidures, which was naused by an gvant raquirsd 10 be coversd by e reurancs desoribed in Paragragh 8.3(a8,
irsspactive of any deduttibie amounts or aOVETEge limits nvolivad,

{3} "Replacement Sost™ shall mean the cost i renar o reswuig he spravements swnad by Lasser 41 e tma of e S0

i thal sondition sxsting Fnmediately nrioe duerety, whuding  demod
Requiremenis, and without dedustion far dagreciatan,

te} "Hazardous Substance Conditien® mean e scourencs of giscovery of 3 condiion voiving e presence

L3 Heradiug Susstancs as dofined B Paranrant S S0 Or under e Pramises which recurss fecai reme

TS
f, datris removal and upgrating fEquired By ha oparation of Sopicabls
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ard this Lease shall continue in full force and effest provided, howavar, that Leossee shalt, at Lessor's election, make tha repair of any damage or
destruction the tolat cost to rapair of which is 510,000 or less, and. in such event, Lessor shall mare any appiicable insurance procesds available 1o
iessea on a reasonable basis for that purpose. Notwithstanding the foregoing. I the required mnsurance was notl in force or the insurance procesds are
nat sufficient to effact such repair, tha insuring Party shail promgptly contributa the shortaga in proceeds as and when requived 10 comipiete said repairs.

In the avent, however, such shartage was O ] fac"m% reasory\uf the UFTGUS TEtUre OF 108 mhpravements, full repiacement cost insurance
coverage was not commercialy reasonable snd svaigbls, Lessty shall ﬁa\f& ne dbligation 1o pay for the shorlage in nsurance procasds of to fully
rasiore the unique aspacts of the Premisas uiess Leaspe provid & L assor with the funds 1o cover samp, or adequate assurance therecf, within 10 days
foliowing receipt of written notics of such shadage and rh) erafor, {{Ef Lesgor raretvessaid funds or adeguate assurancs thereo! within sad 10 day
pariod, the party respansible for making the fapairs sh it B pisty : n ds reasonably possbie and this Laase shail ramain in full force and
offect. If such funds or assurance are not repeived, Lesspr gy nevarihaisss e@ec by writlen notice o Lesses within 10 days thereafer tor {1} make
such rastoration and repalr as s commercialy-réasonab ﬂa\asgcr paying 3}1 shortage in procedds, o which case this Lagse shail ramain in full
farce and effect, or [} have this Loase terminate 30 days thereaftar. Lesses shail nat be entitied to reimbursament of any funds coniributed by Lessee
to repair any such damaga or destruction. Premisas Partial Damage due to Bood or sarthquake shall be sunject to Paragraph 9.3, notwithstanding that
thare may 08 S0Me iNSWTance coverage, il the net proceesds of any such insurance shall be mada availabie for the repairs f made by silber Party,

43 Partial Damage - Uninsursd Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by @
ragigent o wiliful Bot of Lessee (in which evert Lasses shall make the repairs at Lessee’s axpensa), Lessor may either. {{j repair such damage as
s00n #s reascnably gossible at Lessors expense, in which gvent this L.ease shalt continue in full force and effect, or (i terminata this Lease by giving
writter: notice 1o Lessee within 30 days after receipt by Lessor of inowledge of the occurrence of such demage. Such ermination shall be effective 60
days following the date of such notice. In the event Lessor elects to terminata this Lease, Lessee shall hava the right within 10 days after receipt of the
termination notics 10 give written notice to Lessor of Lassea's commitment lo pay for the repair of such damage without rembursemant from Lassar.
Lesses shall provide Lassor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such avent this Lease
shall continua in full force and effect, and Lessor shall proceed to make such repairs as seon as reasunadly possibie after the required funds are
svaiiabie. If Lessea doss not make the reguired commitmant, iiis Lease shall terminate as of the date specified in the termination notice.

9.4 Total Destruction. Notwithstanding any ather provision hereof, f a Premises Total Destruction occurs, 4t Lesser's option this Lease
shall terminata 60 days following such Daestruction. If the damags or destruction was caused by the gross negligence of willful misconduct of Lessaes,
1 essor shail have the right 1o recover Lassor's damages from Lesses, except a5 provided in Paragraph 8.6

8.5 Damage Near End ¢f Term. i at any time during the fast & months of this Lease there is damage for which the cost to repair
axceads cne monty's Base Rent, whethar or not an Inaured Loss, Lessor may terminate this Lease effective 60 days foflowing the date of occurrernce of
such damage by giving a written lerminatio withiny 30Adays affeéf & date OF ocqurence of such damage. Notwithstanding the
foregoing, if Lessee at that time hay an exerd < this eiss of i purchase the Prefnises, then Lessee may preserve this Lease by,
(&} exarcising such option and (b} providing IeT:] uranda proceeds {or adbquate assurance theraof) nesded o make the
repairs on of before the eartier of {f) the dateiwhich § fier Legsze's moeigtot-tessor's writtel nolice purporting o terminate this Leass, or (i}
the day prior to the date upon which such opli igs, ¥ Lessae d ises such option during such period and provides Lessor with funds {or

adequate assuranca thersof) lo cover any st 2 pifcaeds Lesstyr shall, at Lessord commercially reasonable expense, repair such
damage as 5000 a3 reasonably possible and ease sta%! continue in full farx and aeffect. i Lessde fails lo exarcisa such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specified in the lermination notice and Lassae's option shall be
extinguished,

8.8 Ahatement of Rent; Lessee's Remadies.

(a) Abaterment. In the event of Pramises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for
which Lassee is not responsibla under this Lease, the Rent payable Dy Lassee for the period required for the repair, remediation or restoration of such
damage shalt be abated in proportion ta the degree to which Lesses's use of the Premises is impaired, but not to excesd tha procesds racaived from
the Rental Value insurance. All olher cbligations of Lessee hereunder shall be performed by Lessee, and Lessor shail have no Hability for any such
damage, destruction, remediation, repair ar restaration except as provided herein.

{b) Remedies. if Lessor shall be obligated to repair or restore the Premises and does net commeance, in @ substantial and
meaningful way, such rapair or restoration within 50 days after such obligation shalt accrue, Lesses may, at any tme prior fa the commencement of
such repair or rastoration, give written notice to Lessor and to any Lenders of which Lessee nas actual notice, of Lesses's election to terminate this
teass on a date not fess than 60 days foliowing the giving of such natice. if Lessee gives such notice and such rapair o restoration is oot comamenced
within 30 days thereafer, this Lease shall tarminate as of the date specified in said notice,  If tha repalr or restoration is commenced within such 30
days, this Lease shall continue in full force and effect. “Commence” shaill mean either the unconditional authorization of the preparation of the required
plans, or the beginning of the actual work on the Premises, whichever first acours.

9.7 Tarmination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 8.2(g) or Paragraph 9. an squitable
adjusiment shalt ba made concerning advance Base Rent and any other advance payments made by Lessee fo Lassor. Lessor shad, in acdition, reum
1o Lesses 80 much of Lessea’s Security Dep has . 0f is not fhan reqyifsd 10 b, us’ﬁ’BT:_Ke or.

3.8 Waive Statutes. Lessor and Le: eegagrae at the s of tk?!s Lease shail govemn the effact of any damage 1o or desiruction of
the Premises with respect to the termiination jof trés Lelisé and hgraby faava\ the provisions of any prasent or future statute io the extert nconsistent
herewith. l

N\ \ |

i

i
. Reat Property Taxes. %
121 Definitions. !

{aj "Real Property Taxes.” As gsed herein, the term "Real Property Taxes” shall include any form of aseessmant; real astate,
gerersl, special, ordinary or extraordinary, or rental jevy or tax [clher than hhentance, personal income Jr estale taxes], improvement Bond, and/or

esad's Dusinesy of leasing, by any guthority having the ditect or indirect power (o tax
address and where ihe podcseds so goenerated are fo be applisd by ihe =iy, c&w:;
Sroiact s ocmed. The term “Heal Propeny Tanes” shall sise nolads any tax,
raazen of gvants ccowring durng e term of this Legss,

wherg *ha fundy are gererated with
sher woal zax‘ng sutharity of 2 aurisd
vy, mssessmant or oharge, or any norsass therzins 1) mpcgad by
e ,.mziad i, & crange i e ownersiip of he s, it 8 changs i the
aprovernenis theratn, andfor () levied o7 assessed on Mmashmery oF equipment sroviged by Lassor to Lasses pursuant 1o this Lease.

o) "Hase Real Propecty Taxes.” Az wsstd havai he arn "Base Real Property Taxes” shal be the smount of Real Property
assassed against the Premises, Buldin Areas in he calendsy year dun 558 8 execuiad In

resi gstals g year

wranoe w hs Propat
which the

”Cauﬂll".’; mut

Paxas, which an

salcuigting Haal

Sennarty THAEY f07 SUCH CElRNGR?

af baged Joon th el @nd ldx year have n o

et of Taxes. Hxooept as o%r‘
min snal be ncuded 0
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4.2
103 Additional improvements. Common Area Operating Expenses shail not inchude Real Proparty Taxes specified inn the tax
as3eS80I'S racords and work sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the
exclusive snjoyment of such other lessees. Notwithstanding Paragraph 10.2 bareof, Lesses shail, however, pay to Lessor at tha time Common Araa
Operating Expenses are payable under Paragraph 4.2, the ety of any | 0358 Feak-Propery-Taxes+ assessed saiely by reason of Ajterations,
Trade Fidures or Utility Instaliations piaced ubon the .reﬂ;gaki.asseeb at Lesges's requast or by i’eascm of any atterations or impravaments o the
Premises made by Lessor subsequent to the axecxmm'?f fhis Leaés byt : i8S ‘
104 Joint Assessment. If e Bu:!aing?s e parateﬂf agsessad, HRea-Rreperty Taxks aliccated o the Building shaif b8 an sauitatia
praportion of the Real Property Taxes for alt of the fand by ‘mprcvamg‘:&s&ad&?ad within the tax parcdl assessad, such proportion to be determinad by
Lessor from the respective vaiuations asﬁg::’:% assawz wtk sheatsior such other infonmétian a% may o9 (sesonably avaiabie. Lessors
reasonabie determination thereaf in good fui Ul e conclusive., / Yo i
WE Personal Property Taxes, Lessee shal pay grior o delinguency ail laxes assessed against and levied upon Lessea Dwned
Alterations and Ulility Instailations, Trade Fixtures, furmishings, equipment and alf personal praparty of Lasses contained i the Premises. When
possibie, Lassea shall cause its Lessee Owned Alterations and Utdity Instaliations, Trade Fixtures, furnishings, squipment and ail other personal
property 10 be assassed and billad separately from the real properly of Lessor. If any of Lesses's said property shall be assessed with Lessor's real
propecty, Lessee shalf pay Lessar the taxes aliricutable to Lesses's property within 10 days after receipt of a wiitten statemant satling forth the faxes
appiicable 1o Lessea's progaerly.
11 Uiitittes and Services. Lessee Lassor shait pay for all water, gas. haat. light, power, teiephone; trash disposal and other wtitities snd services
supplisd to the Premises, together with any taxes thereon, Notwithstanding the provisions of Paragraph 4.2, if at any time in Lessor's sole judgment,
Lessor determines that Lessee is using a disproportionate amount of watar, eleciricity or other commonly meterad utiiities, or that Lassea is generating
s4Ch a targe voluma of trash as 1o require an increase in the siza of the trash recepiacis antfor an incresse in the number of times per month that 2 is
smptied, then Lessor may increase Lesses's Base Rent by an amount equal to such increased sosts. There shall be no abatement of Rent and Lessor
shalf net ba fable in any respect whalsoever for the inadequacy, stoppage, interruption or discontinuance of any ulility or servica due to riot, strike, fabor
dispute, braakdows, acsident, repair o other causa beyond Lessor's reasonabla control or in cooperation with governmental request or dicsctions,
12. Assignment and Subletting.
121 lLessor's Consent Required.
{a) Lossen shafi not voluntarify or by operation of law assign, transfer, morigage or encumbar {callectively, “assign or
assignment*) or sublet alf or any part of Losses's interest in this Lease or in the Premises without Lessors prier writtar; congent.
b} Unless Lesseq is a o tion arfits.stock ispupicly tra ORI sIcKexchange, a changs o the contral of Lassae
shafl constitute an assignment requiring consbrt. TH transfer, oN a cumiilalive bagis, of 25% oF moral of the weting controf of Lessea shall constitte g
change in caniroi for this purgose. i
{¢) The involvament of Lessea or it in afy transaclineg ies of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buy-tes or oth ervise}, ssitnment or nypothepation of this Lease or Lessge's assels TeCUrS,
which resulis or wil resuit in a reduction of the Net of hessee by an am. uni graater han 25%iof such Net Worth as it was raprasented st tha
time of the exscution of this Lease or at the t dssignment & ich Lessor has c&nseﬂted. of as it axists immediataly prior 1o said
trangaction or ransactions constituting such raduction, whichever was of is greater. shail be censiderad an assignment of this Lease io which Lassor
may withhiold #s consent, “Nat Worth of Lessee™ shall mean the net warth of Lassea (excluding any guarantars) established under generally accapted
accounting principles.
{d) An assignment or subletting without consent shaii, at Lassor's option, be a Default curable afer notica per Paragraph 13.1(c}, or
4 noncurabie Braach without the necessity of any notice and grace period. i Lessor siects lo treat such unapproved assighment or subletting ag a
nanscurable Braach, Lessor may either: (i) tarmingte this Laase, or {if} upon 30 days written notice, increase tha monthily Base Rent to 110% of the Base
Rant ihen in effect. Further, in the avent of such Breach and rentsi adustmant, (i) the purchase price of any option to purchase the Premises held by
Lessee shail e subject to simiar adjustment to 110% of the price pravicusly in effect, ang &) all fixed and non-fixed rental adjustments scheduled
duning the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.
(=) Lessae’s ramedy for any breach of Paragraph 12.1 by Lessor shall be mited ta compansatory damages and/or injunctive ralief,
(f) Lessor may reascnably withhold consent '6 a proposed assignment or sublatting i Lessee is in Default at the time consant is

i

fequasted.

(g} Notwithstanding the foregeing, aliowing a diminimus partionof the Pramises, ie. 20 square fast or iess, 10 be used by g thirg

party vendor in connection with the installation of 2 vending maching or payphone shall not constitute 3 subletting.
122 Terms and Conditions Applicable to A ig 1t and Subé [+

(a} Regardiess of Lessors consent, no assignment or subletting shalt © (i} ba effective withaut the express writlen assumption by
such assignee or sublesses of the obfigations of Lessee under dis Lease, (B release Lessse of any obligations hereunder, or (ili} aiter the primary
Habiiity of L.essea for the payment of Rent or of any other obfigatms oty gssea,

(b} Lessor may accept of Lepsee’s obligations from any] person other than Lessee pending approval or
disapprova of an assignment. Neithar a dejay in the'apy disagproval of such assignment ror the acceptance of Rent or performance shall
canstitute a waiver or estoppal of Lassor's right to exer i adies for iee‘\see‘-—aefaaﬁ-er eyeachg

(e} Lessor's corgent to ahy assignthehbor sublett ot donstitute a consent 1o any subsequent assignment o subistling.

{d} iy the evert of any Delault Brelbch'by Lesgee, Lassor rlay procead directig against Lessee, any Guarantors or anyong oisa
rasponsivle for the pedormancs of Losses’ igations unde‘r\this'; Lease, ncluding any assignes lor sublesses, withou! first axhaustng Lessor's
remadias against any other person or entity rasponsible therafors to Lessor, or any security haid by Lessor,

{&] Rach raquast for consent o an assignment of subietiing shail be in writing, accompanied by informiation raievant to Lessary
determination &% W the financial and ogerationat resmansiblity and apprasrigtensase of the progosad sssigres of subnysed inchs o Dut nat mited
e itended use andfor requirsd modification of e Pramises, T any, wosther with a fee of 3500 25 conmderation for Lesser's considering and
PESteRSInG sal facuesl.  Lesses Sgiess W proviae Lessar wibl auch olwr or agditional nfermation andfor donumeration ss may he reusonably
reguadiad. (Soe aiso Parsgraph 281

15} Any assignee of, or subiesses urder this Leass shall, Dy ‘easen of aocepting suoh assignmans, arnering o such subizase. or
Fing MO possesgion of the Pramisas or any portion hersol, be deemad (@ hava axsurmad s agreed 1 confarm and somaly with sach mnd
g p ¥ ¥

@, covenant, condition and siiigation harein 19 be oosersed or merformad by Lesses during

i o of ssid assyment o subiease, sthar tRan
CHIGEIONS 35 216 CONIfary 10 oF Moansistent with srevisions of AT ESHGITRENT O SubiSass 1 which Lassar

E ¥ Conganied 10 n w
iased any Option g

raoh 392

g} Lessors consem 9 any assignmend

sublatiing 3nall not vansée

¥ e Laass Jriess Sl vanstar b spedfically worseniad 1 by Losseor o

Additonal Terms and Conditions Applicabie o Zubletiing
ramises gred sh

#suDBALS:
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: Léssee whe{e sw;h ackiohs chnt

_ {a} mssee ﬁersby assigns and h'ar\sfers to Lassor alf of Lassea's imerest in 28 Rent payabia. on any subfaase and Lessor may
collagt such Rent and apply; aama mwam* Lessea's cuiigaznans under this Leasy, pravided, Rowavar, that untl & Sraach. shaﬁ .ageur in ma perdormance
of L@ssaas ghiigations; Lessée may mhect said Renz i the avant that the amount colfected by Lessor exceeds Lessed’s ity ouislanding anligations.
any such sxcess shwait ba {sfumfed -3 Lessae LBSSO!’ shalf not, by-reason of the foregoing or any assignment of such sublense, nor by reason of tha
colisstion off Fant, he Geam,‘_ § _a_z;ie to mm blagsen 1B failre o es&ee TR Wwﬁh grty of Lessan's obligations fo siich

m sx.oh sgae upor recaipt.of aiwniten notica trom Lassor stafing ihat & Breach
] a;ﬂy’ tc‘gLessor 2 Rant dus andito betome due uodey he sublpage. - Sutx?essea
s 1o Léssor thoutany Thmyation or ngh! 10 inquire a8 1o whether stich Bfeacn aists;

e:usts i %ﬁe perfémaﬂce o? Lassses ob%xgat ars smdé
shai rely upon any such netica from Lessor and shall pa
ratwithstanding any clain frony Lessee to thelcon 1 E

. b} In he avsas af a Bma' ¥ Néy atits Epﬁéﬂ,mquﬁe sublessde loattom Lo Lassor, i wiich event Lessor shail
undertake the sbligat wﬁm at u 2 time of tha'sxercise of said option to. e sxpiration of such. subl ; privviced,
hawevé{, Lessor shalt not be %sab!e for any pmpasd rents or securty deposit paid by such sublessee to such subleasor o for any prisr Defadits or
Braacties of such sublesser.

(o) Ay meatter requiring the consent &f the sublessor under 8 sublpase shall also require the consent of Lassor.

{df} Mo sublesses shail further assign or sublal: alfor any part of the Premises without Lessor's prior written consent,

{g} .e550f shandsiwer a: copyef anynotice offefault or Breachby Lessee lothe. sublesses, who shalt baveths fghttc curethe
Default of Lesses within e gmwe parisd, ¥ any, specified in sieh notics.  The sublesses shall have a #ght of refmbursemant and offsat from and
against Lesske far any such Defaults cired by she ‘sublesses.

13 Default; Breach; %umadses

131 Brefault; . Srtach A "Default” is defined as a failura by the Lessee to comply wih or perform any of the terms, covananis,
conditions or Rufes.and. Ragu%aimns uridar Tis Lpase. A "Breach” i defined as the cccurrencs of one or more of the following Defaults, and the failre
of Lessee 1o curd swh Defauit within any apgirea@ie ‘arace periad :

{ay ~ The absndonment of the Pramises: o the vacating of the Premises witheut praviding a commercially reagonable level of
sacurity, o where the coveraga et tha property, insurance described in Paragraph 8.3 is ;ecpafdrz,eé as.a resull thereof, of without providing reasonable
assw‘ancas Ao ryinimizer ;:ctant&al vardalisim: .

gy e The iautufa'cf' 'assea 0 maKke any ;:aymani ‘of Rant or any Security Dapas‘i daduired o be mada by Lassee Keraunder,

_whe‘her 1o Lossor or o g i ;zaﬁy. when ck;a to provides rgascnabie avidgnce of fnsursnce of Suraty _né of o fuifill ay obﬂgamn unczsr His Loasa

whichs aﬁdmgsrs or threa&ms if or p: Sperty. whez’e aueh faﬂummntxm:es fora. pemd of 3 husingss days fn&iow"ng writtety mtlm o Lessee

@ Thgtmmmtssic. : ael ,' : JErice, ar&d{araﬂéiegal acthiy on’ the Premases by

Sy
s8rcE cantracts {iii) the resczssson <; an
ewieﬂcn concarning any guaranty andior GL
(ix} any other dacurnentation: ar mfonnatmn
contimies for - prarmd of 10 days folowing wiitt

{8} A Tafault by Lassea a8 to the ferms, covenants, conditions or provisions of this Lease; or of the ulés adopted under
Paragreph 2.9 haraof, other than those’ deseribad in subparageaphs 13,16}, ) lr:) or {d), above, where such Default continues for a period of 30 days
after wrrttan notice; providad, however, ihat rf the nature of Lessea's Defauit i sueh thai more than 30 days are reasonably requirad for s cure, then it
shalt not ba deemad o ba a Breach i Lassee commences such cura within said 30 day period and theraafier diligently proseciutes such cure 0
campletion:

: m'pi%mcé with Appﬁicabm;'Raguimmanas {ii} the
i ff”{ims'mbpe Cam‘icata v} & Fsquesed subardmat:on, (i}
ol urdsr Paragraph 81, (vil) material date safety sheats MSDS), or
of Lassee under the terms of this Lease, whars any such falivra

4] The aceurrensa of any of the fallowing avents: (i) the making of any general arrangament or assignment for the beneht of
creditors; {ii) becoming a “debter™ as defined in 11 U.5.C § 101 or any succassor statute thersta {uniass, in the case of a patition filad against Lessee,
the same is dlswssad within 8 gays), {#) the appointmant of a trustee o raceiver 10 take possession of substantiafly af of L.asseq's assels located at

the i’ramlsas or of t.essee 's.inferest in this Lease, where pcssasssen is not rastored to Lessee within 30 days; or (v} the atfach'nsnL axaoLtion o ather

j G;czat St

3. of substamally -all cvf Lassas’s asséts ated auﬁe Pn i es or of Lessee's intetest in fiis. Laasa wharg sush sezm is ot d;saharged .

‘: wpithiny i} days pmvmad howwa? inhe avent fhiat any’ prcvss;on of tes subparagraph is contrary ‘c any appiicable Bw, such pruv:srcn shail be ot no

farge o affect, and not affect the vatidity of tha relnsining provisions.

{a} The discovery that any fnancial statement of Lessee or of any Guaranior given to Lessor was materizlly false.

i # the performance of Lessee's obligations under this Lease s guararteed: (i} the death of a Guarantor, (i) the
rermination of a Guarantor's habeisty with raspect lo this Lease cihar tiam i accordance with the terms of such guaranty, {iiiy a Guaraniors becorRing
nsoivent o the subject of 8 bankmptcy siing, {ivi e Guarantor's refusal to-hanor the guaranty, of (v} & Guarantor's breach of its guaran!,y obtigation an
an anttcipatcry basis, avd Lessee’s failure, within 80 days follovwing written neitice of any. such svent, 1 provide writan stemative asiurance or secunty,
which, whan colpled witl W ther exising %E@KK [o5tuq, squats gt exgeads the combined ffandial resaurces of Lasses and the Guarantors

58, ]

that. existad at the time of axscution of tis L :
1320 . Remedies. If Lesses! far -4 pan’o?fn ary Qf e affirg ativ dutle s or obligations, wi Rhifit- 10 days after written notice (of in.case af an .
emergancy. without notice), Lesser may, at o o‘plxgaﬁbmsaa s pepalf, including but riot fimited (o e ohtaining of
reEsanably reguiréd Sonds; insUrancy policis ) of approvais. Lesses; il pay t Lessor an amauint aqual to 115% of
ha oosts and"sm‘arses morred Dy Lassor v 5 . n. irwoice therefon i1 the event of a Breach, Lessor may, with or
without furter netice or demand, and withdut TRking Lessar :X adarcise of any right or remedy which Lessor may have by reason of such'Breech'
- . [+ E‘ewra&e Laggae’s- r«ght © passasson oF tho Pramises Dy any lawfdl pwsang, in which cass thig' Lease shail terminate. and
wsse’e Er .wmsdzatewzumnder 5083 sﬁ 1 BBESOL, In sucn »veﬁ' aessor shat be entitfed 'c mccwer ‘mm Lﬁssee .tna unpaie Rent which had
; ; iid feive been sarned aftar

S
L= e 5? s ¢
L] s.éga% "‘{fﬁ(ég
thae uﬂ»ss% 5
réi th y

vant o Sasid By
o9 kel 15 eeﬁgfl"’!‘gf‘aﬂ_ﬁn’{ irteiuding but
o flecesiEry MRt and aieralion of s Premises,
sopnsttion with this Lease apgiivells o the uregired @rm

gle] ,«@r‘m it abigations under this: iease 22 ﬂﬁ:zh i *;-@ a{d’
o e o5t of iBooerng o snassion of the Premis

«:a*g SO c':.f- gy waw:
| upasses of raialfting, el :
regsonaiie ey’ fees, and @ pfxmm of any leasing commission pald by Lossaor |
s imags. The w a1 the bme of award of ha amound sefeirad 10 0 provision (8 of e ediatly preveding sentsrca shall be complited by
dizmnunting wuch SncuE 31 he discot tale of I Federsl Raserve Bank of ihe Distict within witeh e Prermses are ooated =t e e of sward

E¥ors b is Luase s

af

s one perce

5 Hrageh

e damages caused by Les ot wales Lassars noht o recsvdr damages

ahmrey, Lassor shal hak

verler Parasgapt 11 F lermination of Bis Losse 5 oiihired feunn s provisiangt reredy of Lriawhy
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in such proceeding any ungaid Rent and demages as are racoverably tharein, or Lassor may raservg the right to recaver ail or any part theraof i a

separate suit if 2 notica and grace period requited under Paragraph 13.1 was not previously given, a notics £y rent of Quit, of to perform or it
given fo Lesses under the uniawful detainer statite shal a0 congtittie the notice required by Paragraph 13.1. In sueh case, the applicabla grace

period required by Paragragh 13.1 and the uniawlul detainer salute shafl run concurently, and the failure of Lesses to cura the Dafauit within the

greater of the wo such grace periads shaii cf? e bothE fawiui éetgq:er andif'ama‘of m!i{iiﬂg Lessar 1o the ramedies pranaided for
in this Lease andior by said statuta, i \ i i
rid Lesséy '? right

i i
(b} Continue the Lease L mssgssi;n ancé BUOVET the Reﬂi‘ias i becomes dus, in which evan Lessee may
sublet or assign, subject only to reasoras 1 dmitations. i of mai imar{;e aff'mmmfet, and/L{ the appointment of & recaiver @ protect the
Lassor's interests, shail not constiide a termihation of the Lassea's rightt BSSion.

{2} Pursus any other n or ayailable underthe laws of judiviaf decisions of te state wharsn the Pramises are
focated.  The axpiration or termingtion <f thi mmination of Lessae's right to possedsion shall not raliove Lesses from fability under
any indemnily provisions of this Leasa as 1o matlers oCournng or adoruing during the tere hereof or by reasor of Lesses's oooupancy of the Premises,

13.3 Inducement Recapture . Any agresment for free or abated et or wther charges, or for the givirg or paying By Lessor o o for
Lassae of any cash or offer Bonus, inducement or consideration for Lessea's antering into this Lease, alf of which TONCeSSIONS are herginafer refarred
0 as "Inducement Provisions”, sha be desmad conditioned upon Lassaa's ful and faithful perfarmance of ag of the tarms, covenants and conditions

deisted from this Lease and of ne
further force or effect, and any rent. cither charge, bonus, inducament or considerstion tharetofore abatad, givary of paid by Lessor widar suchs an
Inducement Provision shail be immediately dua and payabla by Loyses o Lessor, netwithstanding any subissquent curs of said Braach by Lessea, The
atcaptance by Lassor of rent or the cure of the Breach which initiated the aperation of this paragraph shall not be deemed a waiver by Lessor of tha
provisions of this paragraph uniess speciically so stated in writing by Lassor at tha time of such acceptance.

134 Late Charges. iassee hareby acknowladges that late paymaent by Lasses of Rent witt causa
contemplated Dy this Leass, the exact amount of which will bhe extremely difficult 1o ascertain. Such costs inchude, but gre no
aceounting charges, and late charges which may be imposed upos Lessor by any Lendar, Accardingly, i any Rent shaif
withirr 5 days after such ameunt shail ba due, then, without any requirem
late charge equat o 10% of sach such ovardus amount or §1 00, whichevar is greater, The parties hershy agree that such |

Lessor 1o ingur costs not
t fimited o, processing ard
riot be received by Lessar

grantad hereundsr. in the event that a tate charge is payable hereunder, whether ar aot collected, for 3 consecutiva installments of Base Rent, than
notwithslanding any provision of this Laase § it traryf Barsg Rent shaf), at LessOrSoHngH, bECUTY Tu5 3ng Ppayable quartery in advance,

135 Interest. Any monetan Payment die Lesyor he ar, other than iate chayes, not recaived by Lesser, when due as ta
scheduled paymerts (such as Base Rant) or Within 30 d{a s Tullowing they dat  on wtpim it was due for on-schedided payment, shail bear interast from
the date when due, a5 to scheduled paymen)| s, or the 3rdt dav after it as Fethaduled gaymants, The interast {* Interest”) charged shat

be compuled at the rate of 0% per annum t shall nét & d the .‘rat allowed by faw. I terest is payable in addition to the potential iate
charge provided for in Paragraph 13.4.

138 Breach by Lessor.

{8} Notice of Breach. Lessor shall not be deamed in breach of this Lease unless Lessar fails withirs 3
an obligation required o be perfarmed by Lassor. For purposes of this Faragragh, a fRasonabie time shall in fo event ba iess than 30 days sfter
receipt by Lessor, and any Lender whose name and address shali have beer fumished Lessas in writing for such purpese, of written notice spacifying
wherein such obligation of Lassor has not been performed; pravided, hiowever, that i the naturs of Lessor's obfigation is such that more than 30 days
are reasonably required for its performance, than Lessor shail not be in breach ¥ pedermance s commencad within such 30 day period and tharaafter
diligantly pursuad to complation.

{b) Performance by Lessee on Behalf of Lessor . i the avent that neither Lessor nor Lender cures said breach within 30 days
after raceipt of said notice, or if having commenced said cura they do not Giigentiy PuTsue it 16 complation, therr Lass
at Lessee's axpensa and offset from Rert the actual and reasonable cast to parform such cure, pravided however, that such offset shall not exceed an
amount squal o the greater of one month's Base Rent or the Security Deposit, mserving Lessee's right o reimbursement from Lessor for any such
Axpanse in excess of such ofsel Lassee shail dacument the cost of said cure and supply said documantation to Lessor,
14, Condemnation. if the Pramises or any portion thereof are taken under the power of
of said power feoilectively "Condemnation”), this Lease shall tarminate as 1o e pait taken
possession, whichever first oecurs. if mors than 10% of the fioor area of the Unit, or more than 25% of Lasses's Resarved Parking Spaces, i taken by
Condamnation, Lessee may, at Lesses's option, to ba exercised in writing within 10 days after Lessor shall have given Lessas writter notice of sueh
taking (o7 in the absance of such fatice, within 10 days after tha condemning autharity shall have taken possession) tarminate this L2asa as of the date
the condamning authority takes such possession, ¥ Lessga doas not lerminate this Lease in accordance with the foregoing, this Laasa shatt ramain in
Ul force and affect as o the partion of the Primmises remai axcapt thafthe Basr’ﬂ%"mﬂ BETEENESE T proportion 1o the reductian in uillity of the

Premises caused by such Condemnation. €. Tdemnagion and/or paymentsishall be the propeJ!y of Lessor, whether such award shall be mada
as compensation for diminution in value of § {easehol

reasonable tma 1o gerform

eminent domain ar soki under the threat of the exercise
25 of tha date the cendemning authority takes titie or

d, dne valya of the p, takan, or for savers damages; frovided, however, that Lagses shat
be entitled to any compensation for Lessee’s falocation i 3, loss of busan\ess poothwitandlor Tralla Fixturas, without regard o whether or not this
Lease is terminated pursuant to the ;3r::wés€<>nE of this A ragraph. Alf ; an;u Uttty !ﬂstafiséioné mada o the Pramises oy Lassee, for pumoses
of Condemnation anly, shall be considerad _it:ﬂpy@(:ﬂof t)\iLesgee ang Léfs%e shall ba enntz‘eci e #ny and @ compensation which is payabie
tarefor. In the avant that this Lease is rot terfinated by reastn of the Condelnfation, Lassor shaif epar any damage o the Pramisas sausad by
such Condemnation.

18, Brokerage Fees.
8t Actifional O gt —in-additinn-to- TS e B Pite g Fr - eG54 afud-the-Brgiars
e L Gries-tut—ia) iy sas-ary-Gotion ) 1 Lass R L Sy ghieto-ne-Riorises-ao.
= W By Sredn A e I i 5 o H e i af tra. Bra b2 s5a: i -
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153 Representations and Indemnities of Broker Relationships . Lassee and Lessor each rapresant and warant 1o the ather that it
has had no dealings with any person, firm, broker or finder {other than the Brokers, f any} in conriection with this Lease, and that no ona ather than said
named Brokers is sntifed 0 any commission or finders fee in connection herewith. Lesses and Lessor do sash hereby agree io iIndemnify, protact,
defend and hoid the other harmizss from and against fability for compensation or charges which may be claimed by any such unnamad broker, findsr

or other similar party by reason of any deaiin clions wdemnéfy;:{g Party NG i CO5E, xpenses, attornays’ fess reasonably incurrad
}

with respec! thereto,

16, Estoppet Certificates |
ta) Each Party {as “Responding Ha

axecdte, acknowledgs and deliver 1 the Radussling 2

publishad by the AIR Commercial Real Esta@aétat{:n,

ragquested by the Requesting Pany.

(b} if the Respording Party shall fail to execute or defiver fhe Estoppet Cartficate within such 10 day perod, tha Reguasting Party
may axecute an Estoppel Certificate stating that (i} the Lease is in full force and effect without modification except 25 may be represerded by the
Requasting Parly, {il) there are no uncured defaults in the Requesting Party's perdformance, and (i f Lessor iy the Requesting Party, not more than ane
rmonti's rert nas been paid in advance. Prospective purchasers and ancumbrancars may rely upon tha Raquesting Party's Estogpel Certificate, and the
Rasponding Party shall be estopped from denying the truth of the facts contained in said Cartificata.

() ¥ Lessor desires to finance, refinance, or seil the Pramises, orany part thersof, Lesses and ad Guararttors shaill daliver w0 any
potential lender or purchaser dasignated by Lessor such flrsncal statements as may be rgasonably raquired by such lander or purchaser, including but
nat iimitad to Lassea's financial statemeants for the past 3 years. Al suth firancial statemants shaif be raceivexi by Lessor and such iender or purchasar
i confiience and shall ba used only for the purposes kerain set forth,

17, Definition of Lessor. The term "Lessor” as used harein shall mean the owner or owners at tha time in question of the fee title to the
Premisas, or, # this Is a sublgase, of the Lessse's interest in the prior lease. In the event of a transfar of Lessor's titla or interest in tha Pramisas or this
Lzase, Lessor shall defiver to the wansferae or assignes (in cash or by cradit) any unused Security Deposit heid by Lessor. Except as provided in
Paragraph 15, upon such fransfar or assignment and delivery of the Securlty Depost, as aforesaid, the priar Lassor shall ba reiieved of all liability with
respact to the obiigations and/or covenants under this Lease thereafier to be parformad by the Lassor, Subjuct to the foregoing, the abligations and/or
cavenants in this Lease to be performed by the Lessor shall ba binding only upon the Lassor as hersinabove defined.

18. Severabifity. Tha invalidity of any provision of this Leass, as determined by & court of competent jurisdiction, shall in no way affect the
validity of any other provision hereof,

19. Days. Unless otherwise specificalif dicated ¢ ntrary,‘?\wafd " (fays as used i Eﬁ?f (&3sa shall mean and refer 1o calendar days.

i

% ;

il myzsn !Sgays{raﬁarwmen noticd from the oiher Party the "Requesting Party”}

statameMg srt form similar 10 thy then most current  “Estoppel Certificate”™ form
s su}z’ﬂ"! ad:ﬁiﬁan@ i‘n{a{mauon_ confr Eatinn andior slatements as may De reasanabiy
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20 Limitation on Liability. The obiigations L:esscr under this lease ghall not constitute \personal ebligations of Lassar, or its partnars,
members, directars, officars or sharsholders, jand Lessdg shall logk ta thy Pra{nise and to no other agsets of Lassor, for the satisfaction of any liabdity
of Lessor with respact to this Lease, and shal againgt Lassyrs pe

bars, diractors, officers ar shareholdars, or any of their

persoral assats for such satisfaction. L

21, Time of Essenca. Time is of the o ith fespact to tHe perfurm\é\ncfa of all obligations | ba performed or observed by the Parties under
this Lease.

22, No Prior or Other Agresments; Broker Disclalmer . This Lease contains all agreements betwaen the Parties with raspect to any matter

mentioned herain, and no ofher prior of comemporanecus agreemant or understanding shad be effective. Lessor and Lessee sach represents and
warrants to the Srokers that it has made. and is relying solely upon, its own investigation as to the nature, quadity, character and financiai respensiulity
aof the alher Party to this Lease and as to the use, rature, quality and oharacier of the Pramisss. Brokers have no respansipility with respect thersto ar
with respect to any default or braach Mersof by either Party. The liability {including court costs and attomays' foes), of any Broker with respect to
ragotiation, execution, delivery or performanca by aither Lassor or Lessea ynder this Laase or any ameandment or madification herato shall be fmited 1o
an amount up to the fee received by such Broker pursuant 1o this Lease; provided, howaver, fhat the foregoing mitation on sach Brokers liability shail
not be applicable to any gross negligence or wiliful misconduct of such Broker,

23 Notices,

231 Notice Requirements, Al notices required or permitted by this Lease or appiicabie taw shall e in writing and may be debiverad in
person (by hand ar by courier) or may be sent Dy reqular, certified or registered mail or 1.5, Pastal Servica Exprass Mail, with postage prepaid, or by
facsimite transmission, and shall ba deemad sufficiently given if served in a manner specified in this Paragraph 23, The addressses notag adiacernt tca
Party's signature on this Lease shall be that Party's addreas for dedivery or mating of noticas.  Either Party may Dy wrilen notice 1o the other specify a
different address for notice, except that uporn Lessed's taking possession of the Premisas, the Prenvises shall constituts Lessee's address for notica. A
copy of all notices 1o Lessor shall be concurrently transmitted o such party or parties at such addresses as Lassor may from time to time hereafter
designate in writing.

232 Date of Notice. Any notice sent by registered or certified mad, ratum recaipt requestad, shail be desmed given on the data of
dalivery shown on the receint sard, of if no J& date | 71, the pogtmark thmem mail the notice shail be deemed given 72
hours after the same is addressed as required hereithand mailed\with postdge prepaid, Noticas delivered oy United States Express Mail or avernight
courier that guarames next day defivery shaitba Qeemefg ghven 2 hours: ften\(deiivery of ihe sama to ?@a Postal Service or courier. Notices transmittad
by facsimile ransmission or similar means s Iail ba deefh\ vared upon téjsgh-ﬂmnﬁ-rmaticn af5recsai;at {canfirmation raport fram fax mashine is
sufficient), provided a copy i also deﬁvarad_ via delivéry by mail. If - received on a Saturdpy, Sunday ar legat hoiiday, it shall bo desmed
raceived on the next business day. ! ;! g
24. Waivers. No waiver by Lessor of bver Tataull or Breach dlf any term, tokanant or sondition hereof by Lassee, shall ba deemad a waiver of
any cthier term, covenant or sondiion hersof, or of any subsequent Default or Braach by Lessen of the same or of any other term, covarant ar condition
nergof. Lessors consent o, or approval of. any act shall not ba deemad o rander unrecessary thi chiaiming of Lessor's cansent to, or approval of, any
subsaguent ar similar act by Lassee, or be construad as ihe basis of an ostoppel 10 anforcs the pravisicn or provisicos of this Lesse requiring such
consert. The suceptance of Rent by Lagser aix tbe & walver of any Default or Breach oy Lessse. Ary paymant Ty Lesser may e aoceptad oy
Lessor on actount of monias o damages dus Lasger, ¢ amy quattyng sialements or conditions made by Lasses 11 comnecton tharawilr,
Bioh such statements andfor conditions shall be of ne forse or o¥act wistsoover unisss soecdically agraend 1o n woling by Lassor at or Ssfors tha tme
spasy of such sayment,

1

Oisclosures Regarding The Maturs of 2 Reai Estate Agency Retationship .
{a) Wnen entarnginto adiscussion witha realestats ag

jarding a4 raafestais wansacton 8 Lessoror L

sutsal undars?

nd owhat ype of agency
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duty of nonest and fair degiing and good faith. o A duty to disciose ali facts known o the agent matarially afecting the vaiue or desirabifity of the
praperty that are not knows 1o, or within the Sigent attention and abservation of, tha Parties. An agent is not obtigated o reveal to aither Party any
confidantial information obtained from the other Party which doas not invoiva the affirrative duties se! forth aove.

{ii} Legsen's Agest  An agent can agrea 10 act as agant for the Losses only. In these situations, lhe #gent is not tha
Lessar's agent, aven f by agreement the ag} Y memsa&id{; far seﬁ:“&’%”r‘eﬁar@  FEECE U o in part from the Lassor. An agent
acting only for a Lessee nas e following affirmative, oblgationy  To e’ 1 A fduciary duty; of utmast cars, integrity, hanesty. and loyaity in
deatings with the Lossee. T the Lessee gﬁg‘ the Lassori a. Dslisnk 2ye rci‘t\be of rfeasonab#e skills am} care 0 padformancs of the agent's duties. o A
duty of honest and fair dealing and Foad faﬂ:h. © A doty e discioss Sl fac:i mmma-agem ménaria%?y sffacting the valug or gasiability of the
property that are not knowrn 1o, of within the ;tﬁiigem agerti gervatioriof, e Parties. An agentis nol obigated to reveai to either Party any
confidential information abtained from the other Pa e me\‘a alive duties sst forth abave,

7] Agant Reors 1.«-.- 3 50 gLesseg . Arealestate agent, eithar adting directly or Shrough one or maore associate
liconses, can legaily be the agent of both the Lassor and the Lessee in a ransaction, but only with the xnowiadge and conssnt of both the Lassor and
e Lasses. In a dual agency siuation, the agent has e foiowing afimmative sbligations to both the Lessor and tha Lessee: a A fidugiary duty of
ulmast cars, integrity, honesty and ioyalty in the deabings with ather Lessor or the Lessee. b, Other duties to the Lessor and tha Lassee as staled
above in subparagraphs (i} or (i} In representing both Lessor and Lesses, the agent may not without the AXLIRSE garmissian of the respective Party,
discioee to the other Party that the Lessor will accept rent in an amount iess than that indicated in the isting or that the Lesses i willing lo pay a highar
rent than that offered. The atove duties of tha agant in a real estate transaction do not rejieve @ Lessor or Lessee from the responsibiity fo protact their
owns fterests  Lessor and Lesses shoyld carefully read ail agreemants 1o assure that thay adequataily express their waderstanding of the transaction,
A real estale agent is a person quaiified to advise abot real estate. i iegal of tax advice is dasirad, consult & competent professionat.

[C3] Brokers havene responsibifity with Tespectto anydefault orbreach hereofby sitherParty. The Parties agree thaine lawsuitor
other legal procesding involving any breach of duty, emor or omission relating to this Lease may be braught against Brokar more than one vear after the
Start Date and that the habiity (inciuding court costs and attomeys' fees), of any Broker with respact 10 any such fawsuit andfor tegal proceeding shall
ot axcaed the fea received by such Broker pursuant la this Lease; pravidsd, however, that the foregoing limitation on each Broker's Hability shall not be
applicabie o any gross negligence or willhd missonduct of such Brokar,

& Buyer and Seller agres to Kisntify to Brokers as “Confidential” any communications or information given Brokars that is sonsidered
By such Party to ba confidential
28, No Right To Holdover. Lesses has no right 1 retain possession of the Pramises & ary part thereef beyond the expiration or termination of

this Lease. In the event that Lesses holds over, then the Base Rent shait ba increased to 130% of the Base Rert applicable immediately preceding the

axpiration of termination, Nothing contained shall hF‘ch LSS50 TS afy HOwing over by Lassea,

27. Cumulative Remedies. No remel tioh heraunder shail med exclusive butishall, wheraver possible, be cumuialive with ail
othar ramedies at law or in aquily. j

28. Covenants and Conditions; ConLtfucﬁon f iSigNSof iy Lease 4 ba observad ar performed by Lesses are both

the convenienca of the Partias only and shail not be considerad a
he phural and vice iversa, This Laase shalf not be construed as if
s If both Parties 'na]:: praparad it.

29. Binding Effect; Choice of Law. This Leasa shall ba binding upon the parties, their personal rapresentatives, successors and assigns and
be gavemed by the laws of the Stats in which the Premises are lacated. Ary litigation between the Parties hersto CONCarmning
initiated in the county in which the Premises are located.

30, Subordination; Attornment; Non-Disturbance .

301 Subordination. Yhis Leasa and any Optisn granted tereby shali be subject and subordinats to any ground leass, morigags, deed
of trust, or other hypothecation or security device (collectiviely, "Security Device®), now of hersafter placed upon the Premises, to any ard all advances
made on the security thereof, and to il renewals, modifications, and extensions tareof, Lessea agrees that the holders of any such Sscurity Devicas
{in this Lease together referred to as "Lender”) shail have no liability or obligation o peiform any of the auligations of Lessor under this Leasa. Any
Lender may alect to have this Lease andfor any Option granted hersby superior ta the llen of its Security Device by giving written ratice tharsof to
Lessee, whereupors this Leass and such Options shall ba deemed prior o such Security Device, aotwithstanding the refative dates of tha
documentation ar recordation theseof.

this Lease shall be

302 Attornment. in tha avant that Lagssor transfers tithe to the Pramises, or the Premises are acquired by another ypon the foreclosure
or termination of a Security Devise 10 which this Lease is subordinated {i} Lesses shall, subjact to the non-disturbarce provisions of Paragraph 30.3,
attem to such new awner, and uROn raquest, enter into 4 new lease, containing afl of the terms ang provisions of this Lease, with such new owner for
tha remainder of the tarm hareof, or, 2t the eledtion of the new awner, this Leage wilt aytomatically become a new lease betwaen Lessea and such new
tramer, and (&} Lessor shail thereafter be rafievan of any further cbligations hereunder and such new owner shall assume all of Lessar's obligations,
axcept that such new awner shait not: (a) be fiable for any act or omission of any prior jlessor or with respact to qvents octurring prior to acquisition of

ownership; (b} be subjsct to any offsets or d whi:rﬂ'e%: might hive agaifsT Y Sor Fe'"s“@o?“", TS} Be bound by prepaymert of morg than one

month's rent, o (d) be Habie for the retum of Iny s ily deposit haid to Tior lEssor.

303 Non-Disturbance. Wst%} fespect
subordination of this Lease shalt be subject ?o receiving
from the Lender which Non-Disturbance Agrepment pr
the term hereof, will not be disturbed 30 lond
days after the execution of this Leass, Lesso

Deyices, antefed into by Lessor after the execution of this Laase Lasses's
rammercially rea nabiETIrEisturbance] agreament {a “"Non-Disturbance Agreement” )
oy that Lessge"s*pus:k\ess on of the Premises!‘ and this Lease, including any aptions 1o extand
as LagSesn Js n, in Brfach heratf ahd atiorns o the rjcord ownar of the Premises, Furthar, within 50

h use ith cc:;}\er ally reasondble efforts to obtain Non-Oishurbance Agreemant fram the hoidar of
any pra-exsting Security Device which is secured by the Premises. In the avant that Lessor is unable 1@ provide the Non-Disturbancs Agreament within
said 60 days. then Lesses may, = Lossee's optian, directly contact §endar Sl atterpt 19 negatiate for he axecution and delvery of a Nor-Distubance
Agraemant.

g Secu
H

304 Jalf-Executing. The sgreements sortsicad i this Baragragh 30 shaif 3a s
Frovided, however, hal upen wilen etpuest remy Lasgor or 8 ¢
Lessor shall execuls such

Non-Oigitrbancs Agraeman srovicad for nerer

Eva wllowt e axscusion of &Ny furlnar documantg,

i

cannachion with 4 sals, Trandrg of ratinarcing of e Pramisas, Lesses and
AEONENYY faduirsd 1o separalely document any subordination, aiorrment ar

W OARINGE as may be re

Siar

3t Attorneys’ Fees. [ any Party or Broker brings an action o7 aracead
o daclara rights nacaunder, the Frevvailing Parny {
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Defaull and censultations in connection therawith, whethar or ot a iegal action is subsequantly commenced in connection with such Defaul ar rasuiting
Breacy {5200 is a reasonable minknum par ocsurrensa for such services ang consuitation),

32 Lessors A ; Showing Pr ; Rapairs . Showing Premises; Repairs.  Lessor and Lessor's agenis shail have the right to enter the
Premises at any twme, i the case of an emergancy, and otherwise at reasonable timey after reasonable prier notise for the purposs of showing the
sama to prospective purchasers, ienders, or 5, and ﬁ‘fahsq' g such sitgrations, FEEERYTApANERIERE T additions 10 the Pramises as Lassor may
deem necessary or desirabla and the erecting, usis = 3 mai Laixf';z’m;.; [;&% tilities; services, pipes afd conduits through he Premises andior other
pramises as iong as thers is no material adverse effaf'?: on lasgee's ;f?sa oi‘ihe Bramises. Al suCh activities shall be without abatement of rart or
fiabifity to Lessea, i I —

7
33. Auctions. Lesses shall not conuget, nor pdmiNo be con Ay puction upen the Pramisas wilhout Lessor's prior writen consent,
Lassor shail not ba obiigated to exercise any i‘:y of rgas aﬁs&en‘_éss in deteimining whether to pernit an auction.
34 Signs. Lessor may place on the Preiisas ardibary dater signs &t any tme and ordinary "For Lease” signs dufing the last 8 months of

e term hersol. Except for ordinary “For Sublease” signs which may be placsd only on the Pramises, Lesses shall not piace any sign unon the Project
withaut Lassor's prios writtens congent, All signs must comply with all Appiicable Requirements,

35. Termination; Merger. Uniess spacifically stated otherwise in writing by Lessor, the voluntary or offier surrender of this Lease by Lasses, the
mutual termination or cancelistion hereof, or a termination hereof by Lessor for Breach by Lesses, shail aulomatically terminate any sublease or lesser
ssiatd in the Pramises; provided, however, Tat Lessor may alact 1o contiriue any one or all existing subterancies. Lessor's failure within 10 days
Tollowing any such avent 1o alect to the comtrary by written notice to tha holder of any such lesser inferest, shall constitule Lassor's election to have
such gvent constitute the termination of such nterest.

38. Consents, Excapt as otherwiss provided herain, wherever in this Leasa the consent of a Party is required 1 an act by of for the ather Party,
such consent shail not be unnsasonably withheid ar delayed. Lessar's actual reasonatye costs and expenses {inciuding bt 7ot limitad to architects’
atorneys’. engineers' and othar consultants' faes) incurrad in the consideration of, or respanse to, a requast by Lessee for any Lessor consent,
nchding Dut nat firitad to consents to an assignment, a subletting or the presence or use of & Hazardous Substance, shall ba paid by Lessea ypen
recaipt of an invoice and supporling documentation thersfor.  Lessur's consent to any adt, assignmert or subletling shall not constitute an
acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shai such consent be deamed & waiver of any then existing Default or
Breach, axcepl as may be otherwise spacificaily stated in writing by Lessor at the time of such consent. The failure fo specify herein any particutar
cendition to Lessor's consent shall not preciude the imposition by Lessor at the time of consent of such further or other conditions as ara then
reascnable with refarence 10 the particudar matter for which consent is being given. in the event that either Parly disagress with any determination
made by the other hereunder and rsasonably requests the reasons for such determination, the determining party shalt furnish its reasens in writing and
in reasonable datail within 10 husiness days ing sucl Taguest.
37. Guarantor. j

a7 Exacution. The Guaraniors, if any 3| 2 aguardnty in the form most recently published by the AIR Commerciat Raal
Estate Association,. -

37.2 Default. it shaff conslitu}e a Default 8 antor fails or refuses, upon request 1o provida: (a) avidence of the
axacution of the guaranty, including the authority the%p for's behalf 1o obligate Guarantor, and in the case of a corporate
Guarantor, a cerdified cogy of a resclution of- ard of directors making of such guaranty, {b) surrent financial statements, (¢} an
Estoppel Certificate, or (d) written confirmation that the guaranty is still in effect,
3B. Quiet Possession. Subject to payment by Lessee of the Rent and perdormance of all of the cavenants, conditions and pravisions an
Lesses's part (o be observed and performed undar s 1ease, Lassee shall have quiet possession and quiet enjoyment of the Pramises during the term
feraof.

33, Options. If Lassea is granted an option, as defined below, then the following provisions shall apply.

381 Definition. "Option® snail mean: (a) the right to extend the term of or renaw this Leasa or to axtand or renaw any lease hat
Lassee has on other property of Lessor; () the right of first refusai or first offer 1o lease aithet the Premises of ather property of Lessor, {c) the right to
purchasa or the rigitt of first refusal to purchase the Premises ar othar properly of Lesser.

3.2 Options Personal To Original Lesses . Any Option granted to Lesses in this Laase is personal to the originat Lesses, and cannot
be assigned or exercised by anyone other than said originat Lessee and only while the originat Lessea is in full possession of the Premisas and, T
requested by Lassor, with Lessea cerlifying that Lessee has no intention of thereafter assigning or subletting.

383 Multipte Options. in the event that Lessee has any multiple Options o extend or renew this Lease, a latar Option cannat ba
axercised unless tha prior Options have been validly exercised.

29.4 Effact of Default on Options .

(a) Lesges shalthave no right to exercise an Option: (i) during the pariod commencing withthe giving of any notice of Default and
continuing untll said Default is cured, {#) during the period of time ary Rent is unpaid {without regard e whether notica thersof is given Lasses), {il}
during the time Lessea is in Breach of this Lease, or () in e avent that Leszee has been given 3 or more natices of separate Defaull, whather of not
the Defaults are cured, during the 12 month grmed raceding INe oxerc{§E of Mg Opl, '
7
rae

H :

(b} The period of time withinwhi ar'é OCotiommay arcised shall not be extended or eriarged by reason of Lessee's natilityto

exarciss an Opticn becauss of the provisions of Paragraprg 38.4{a].
\

{2} An Option shall terminate and be 6f potirther affaqtrowwittstandingl essas’s dus and timely exercisa of the Cpticn, if,

aftar such exercise and priof to the commengement of % a{temdad mpl-e:im of the purchase, (i} Lesseae fails to pay Reni for a period of 30
days aftar such Rent becomes dus {without any necgdaity of La{sor tqf give notice Mersof}, or (i) if Legses commits & Breach of this Lease.
40, Security Measures. Lossee herai cknaw!e&ges that tHe Rent payébi—a to Lessor hareunder does not include e cost of guard servica or

other security measures, and that Lessor shalf have no abligation whatsoaver to provide same. Lessee assumas alt respansibility for the projection of
thee Promizas, Lesses, its agents and nvitgas and thelr progenty fram the sois of Hdrd parties,

gt saRements, dghte, dedications, maes resttistions, and oty raceways do not unroasrally rreriBre WAl 1R2 use of Tw Dramises ty Lessas.

Lesses agraes W sigh any docments reasonably requsesiad Sy Lessor 1o efactuale such 1
42 Parformance Under Protest. # at any time a dispuis shall arse as 1o a0y amoun? o sum of
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Lease on behalf of such entity represents and warrants that ha or she ig duly authorized 10 execute and deliver this Lasse on its bahail, Each Pary
shail, within 30 days after request, delivar to the ather Party satisfactory avidence of such authority.

B} if thisLeass is exacutedby more than one person or ently 44 "Lasses”, aachsuch personor sty shall be jointty and severally
fiabie herourder. # is agreed that any ona of the named Lessees shali ba empowered 10 executa any amendment to this Lease, or ather document
ancilfary thereto and bind al of the named Lef and LES ay raly o;\:he sanfd 35T & of INETETSd Lessees had executed such document,

ic} This Leasae may be e;?ecu:ed Lr:::t%s in Y ﬁrpans gach of which shzé] be deemed anoriginal and al of which tegethar
shail constitute one and the same z‘nstrumantE
44, Conflict. Any conflict between thd printed
typawritten or handwritten orovisions. ! !
45, Offer. Preparation of ihis Lease by eithgr'Darty orther agent and sidmission of sama to the otwr Party shail not be deemed an offsr 1o
lease i0 the other Party. This Lease is not interefSd to be bindinguntll executed ang deilvereg by ad Parties hareto.

48, Amerdments. This Lease may be modified only in writing, signed by the Parties in interast st the time of the maddification. As long as they
do rot materialy changs Lessae's chiigations nereunder, Lessea agrees 1o make suth reasonabls nen-monetary moddications to this Lease as may be
reasenadly requirad by a Lender it connection with the obtaining of normal financing or refimancing of the Premises.

47, Waiver of Jury Trial. THE PARYIES HEREEBY WAIVE THEIR RESPECTVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT .

- Mediation and Arbitration of Disputes . An Addendum requiring the Mediation andfor the Arbitration of atf disputes botweer the Parties
andor Brokars arising out of this Lease [ is [ is not attached o this Lease.

48 Americans with Disabliitfes Act. Since compliance with tha Americans with Disabilities Act (ADA} is depandent upon Lessee's specific use
of the Pramisas, Lessar makes no waranty of represertation as to whether or not tha Bramises comply with ADA or any similar legisiation. In the
svant that Lessee’s use of the Premisas requires modifications or additions o the Premises in ordar to Da in ADA complisnca, Lesses agraes to make
any such necessary modifications and/or additions at Lessee's expunse.

7
of misﬂ.aas;\;‘aﬂd [ ERTitan or 7£andwi:ten pravisions shaif be sontrotled by the
H

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERET(, THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPUOSE OF LESSOR AND LESSEE WITH RESPECT 1O THE PREMISES.

ATTENTION: NO REPRESENTATION OR R MENDA 1S MADE BY THEEM'MM‘EWAL ESTATE ASSOCIATION OR BY ANY

BROKER AS TO THE LEGAL SUFFICIEN EFFECT.\OR TAK CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH

ITRELATES. THE PARTIES ARE URGED 1o 3 |

1. SEEK ADVICEQF COUNSELAS|TOTHE LB ND TAXCON! Eagm-wms LEASE,

2, RETAIN ABPROPRIATE CONSULTAN INYESTIGATE THE| CONDITION OF THE PREMISES. SAID
Tﬁ.imsseucs OF HAZARDOUS SUBSTANCES, THE ZONING OF

THE PREMISES, THE STRUGTURAL I TY, THE CO ION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANGE WITH THE

AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO
BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.
The parties herato Nave executed this Lease at the place and on the dates specified abova their raspactive signaturas.

Executed at Playa Del Rey, California Executed: San Bernardine, CA

On June 23, 24008 On: June 23, 2006

By LESSOR: By LESSEE:

MBP, LLC and Factine, L.P, as Tenants in San Bernardino Associated Governments
Common

By: 8y:

Name Printed: Greqg Cullen Name Printed:

Tite: General Manger, MBP, LILC Tille:

1
A

By: \ ) 7 L:
Nama Printed: Ronald Franco /I '_\I Z_ﬂ\ﬂme Prirted:
Title: Presidens, Veatad Managemenv{' "ez\:\aral/ Titly:
Partner, Factine, L.P. / !
Address MBP, LILC: 6643 Esplanade, glava Del Addrass:
Rey, CA 30253
Factine, L.9,: i
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ADDENDUM
TG
SAN BERNARDINO ASSCCIATED GOVERNMENTS

1. Base Rent: The first year Bas;a Rent %Hail '$I,2_$ per sguare foot for ghe first 12-month period ("Yaar 1.

The Base Rent shall increase in the seconlyear {ieaf_é) by a percentage amount equivalent to the average
traifing twelve month Urban CQW Pric ln{ie§( (the YCPI Charge") a$ reported by the Bureau of Labor
Statistics. ‘ ’ ) '

2. Any Tenant Improvement Allowances contained in this Lease are conditioned on the Lessee not breaching or
defaulting any of the terms of the Lease. The Tenant Improvement Allowances shall be retroactively
terminated and the Lessee shall be fiable to Lessor for ali Tenant Improvement Allowances and costs, leasing
commissions and other costs associated with the Lease incurred by Lessor.

3. Tenant Improvement Allowances: As an Inducement Provision for Lessee to lease the Premises pursuant to
the terms of this Lease Agreement, the Lessor shail provide the following Tenant Improvements:

(i) new carpet: (26 oz, web backed) and baseboard - neutral colors to be selected by Lessee subject to Lessor
approvak

(iiy patch holes and wails and paint to match existing color;

(i) vertical blinds per buliding A-110 standard;

(iv) refinish doors to match Suite B-10%;
{v} check and repair any non-operating lig

4. Lessor o remoded bathrooms {not incluging men's/and women's locker rgoms, commonly known as suites 105

|
!

5. Early Move In Date: Lessee essgf to\mutuaily agree on early méve in date prior to Commencement
Date. Lessee acknowledges that upon such early move in, the Premises’ Tenant Improvements may not be
complete. Lessor shall be granted full access to continue work until such Improvements are completed and
approved by the duly governing agencies as may be required. The rental rate during the early move in period
shall be $1.25 per square foot, full service gross, and shall be based on the gross square footage occupied by
Lessee.

6. Commencement Date: The Commencement Date per Lease Paragraph 1.3 shall be the date the City of San
Bernardino gives final inspection sign off of all built out improvements in the to be prepared architectural and
engineering tenant improvement plans.

7. Meating and Air Conditioning: Heating and air conditioning ("HVAC") will be provided by lessor to the
Premises from 7:00 AM to 5:00 PM Monday through Friday and Saturday 9:00 AM te 100 PM (hereinafter
“Requiar Business Hours"). Heating shall be set to a maximurm of 68 degrees Fahrenheit. Cooling shali be set
to a minimum of 74 degrees Fahrenheit. Any additignal u & iessee after Regular Business
Hours shall be required in writing Dy Legsee to ssorﬁ\ at least 48-houry in advance. The rate for such after
Regular Business Hours use for the first éaéen ar year shall be $15.00 for every 2 hours of use, with a 2-hour
minimum. The rate is subject to/stop !o,g; Dvisiors set forti i Tease Phragraph 4.2. Lessee agrees to pay
Lessor for alf additional utiiity charge$ resulting/from u\sizz\g HVAC sys@em after Regular Business Hours.

3 e .
Lessor will prepare a written invaice-for the extra charges and Lessee agrees o pay Lessor within seven (7)
business days after recaipt of said invoice,

8. Insurancer Lessee must provide proof of General Liability insurance naming MBP, LLC and Factine, 1P as
Tenants in Common as "Additional insured” In the amounts set forth in Lease Paragraph 8.2 before sCCugancy
will be granted to the Premises. I the event that General Liability Insurance is not providad by the sooner of
the Early Mave In Date or Commencement Date of the Lease, Lessee access will not be permitted to the
Premises unti such insurance is provided.

£ = . s
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conditioning system and electrical system. If the any of said systems require madification, Lessee shall be
responsible for payment of such medifications as well as obtaining any duly goveraing authority approvals.

e

Initiats:
Lessee:

-
ND AL
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SANBAG San Bernardino Associated Governmenis

170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715
fhone: (909} 884-8276 Fax: (909} 885-4407 Wah: www.sanbag.ca.gov

I TRANSPORTATION

‘ Working Together N

& 3an Bemarding County Transporiation Commission W San Bemarding County Transporiation Authority
3 San 3emardine County Congestion Management Agency ® Sarvica Authority tor Freaway Emergencias

Minute Action

AGENDA ITEM: 8

Date: July 13, 2006

Subject. Request for Qualifications (RFQ) No. C07026 for State Street/University
Parkway Grade Separation Construction Management

Recommendation:* Authorize staff to release Request for Qualifications (RFQ) No. C07026
for State Street/University Parkway Grade Separation Construction
Management

Buackground: This action will lead to the award of a new consultant contract for
construction related services. As part of the Traffic Congestion Relief
Program (TCRP) established by Assembly Bill 2928 of 2000, SANBAG
was the designated recipient of $95 million for Alameda Corridor East
railroad grade separation projects. The State Street/University Parkway at
the BNSF tracks at the city limit of San Bernardino and the community of
Muscoy is one of the five projects identified for funding from the TCRP.
Since the renewed availability of Proposition 42/Traffic Congestion Relief
Funds, SANBAG has made steady progress towards the stast of
construction on the State Street/University Parkway Grade Separation.
The SANBAG Board has made the necessary findings that the project is
Categorically Exempt under the California Environmental Quality Act and

the design is in final review.

As SANBAG proceeds to the construction phase of this project it is first
necessary to secure the services of a full service construction management
team to include, construction management, materials testing, and
construction staking and surveying.

Approved
Major Projects Commiites
Date: July 13, 2605
Moved: Second:

I Favor: Opposed: Abstained:




Major Projects Agenda Item

July 13, 2006
Page 2

Financial Impact.

Reviewed By:

Responsible Staff:

Staff has attached a draft RFQ for a full service construction management
team. The attached RFQ is SANBAG s “boiler plate” RFQ with language
similar to that used in previous SANBAG issued RFQs.

This action, by itself, imposes no financial impact. The future award of a
consultant services contract has been anticipated in the FY 2006/07
budget. Staff will budget future year costs as necessary in future year
budgets. The funding source for construction management activities is
Prop. 42/TCRP funds. TN 87107000,

This item will be reviewed by the Major Projects Committee on
July 13, 200s6.

Darren Kettle, Director of Freeway Construction
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A, DESCRIPTION OF SERVICES

The San Bernardine Associated Governments {SANBAG) will utilize the services of
CONSULTANT to support the construction activities as deseribed below. The scope of services
is for the State Street/University Parkway Grade Separation, which is anticipated to go out to bid
in the first quarter of 2007. CONSULTANT will provide construction management, materials
testing, and construction surveying for the project. A description of the project is given below,

State Street is an arterial road in the County of San Bernardino with an at-grade crossing of BNSF
railroad tracks just north of Cajon Boulevard. On the north side of the at-grade crossing the road is in
the City of San Bemardino city limits and becomes University Parkway and continues north past an
interchange with 1-215 up to Cal State San Bémardino. The proposed project will realign the roadway
to the southeast and grade separate'the roadway and railroad crossing such that the roadway goes over

the BNSF tracks and adjacent Cajon Boulevard, A niew bridge will go over the tracks and Cajon with
sloped embankments on the north side of the tracks and MSE walled embankment on the south side of
Cajori. To accommodate the realignment, there will be some local street realignment south of Cajon
Boulevard and a widening/réalignment of Shoit Stréet to facilitate a connection between State Street
and Cajon.  This work is being developed by SANBAG in cooperation with the City of San
Bernardino and the County of San Bernardino. The project limits of the corridor improvement extend
from Hallmark Parkway on the north through the City of San Bernardino to Blake Street in the County
of San Bernardino on the south. SANBAG is responsible for design and construction of this project
on behalf of the City and County and will turn over the project to those agencies upon completion of
construction. The new bridge, embankments and local street work will be consétructed over an
approximately 18 to 24 month period.

The total value af-constmcl_:ion- for this-grade separation work is approximately $18 Million {State
TCRP Fund:ing-iwm_be'utilized'), ' -

The State Street/University Parkway Grade Separation Projects, as described by the plans and
specifications, shall include construction of roadways, bridges, drainage facilities, and retaining walls.
CONSULTANT shall provide qualified construction management and inspection, materials testing
and construction surveying personnel to perform a wide variety of construction management, support
and contract administration duties as outlined in this Scope of Services for the Project.

The SANBAG Contract Maﬁager for this contract will be:

Mz Darren Kettle
Director of Freeway Construction

Al

This Projest is part of that program. As part of the overall SANBAG/ Fluor Program Management

staff, SANBAG has also designated a Construction Masager to coordinate all construction activities,

The CONSULTANT shall report 10 and receive direction from SANBAG through the Contract

Manager, or his designees, The SANBAG Construction Manager is responsible for coordination of all
T

SANBAG construction activities and for coordinating the efforts of the total construction teant, 7 e

SANBAG has selected Fluor Daniel as Program Mansger for the Measure T Valley Major Projects.

SANBAG Projegt Managers will be the main contact and primary source of information bera
SANBAG, cities, outside agencies. supporting cons

construction projecis.

dants and the public for the individual
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PERFORMANCE REQUIREMENTS

Construction Management: CONSULTANT shall furnish a Project Manager to coordinate
CONSULTANT operations with SANBAG. The Project Manager shall be responsible for all matters
related to CONSULTANT personnel and operations. It is recommended that, in addition to a Project
Manager, a single point of contact or Senior Resident Engineer be assigned to direct and coordinate
construction activities under this contract. Other Resident Engineers or Assistants may be assigned to
specific segments or project responsibilities as needed. Resident Engineers shall be Civil Engineers,
registered in the State of California. The Resident Engineers shall be in responsible charge of
construction activity within his’her segment.

The number of CONSULTANT personnel assigned to the project will vary throughout the duration of
the contract. CONSULTANT personnel will be assigned, in varying levels of responsibility, as
needed by the CONSULTANT to meet the project schedule, project requirements, and construction
activities. The duration of the assignments may vary from a minimum of one (1) week to the full term
of the Project. CONSULTANT personnel shall be made available within one (1) week from written
notification by SANBAG to a maximum of six (6) weeks after local agency acceptance of the Project.

Resumes of personnel must be submitted to SANBAG for review and approval prior to assignmentto
the Project, SANBAG and CONSULTANT wilt jointly determine the quality and quantity of services
that are required by CONSULTANT personnel, Personnel selected for assignment by
CONSULTANT shall be made available for personal interviews prior to acceptance by SANBAG. If,
in the opinion of SANBAG, an individual lacks adequate experience, the individual may be rejected or
may be accepted on a trial basis until such time the individual's ability to perform the required services
has been demonstrated. If, at any time, the performance of CONSULTANT personnel is
unsatisfactory to SANBAG, SANBAG may release him/her by written notice and may request another
qualified person be assigned.

If CONSULTANT personne! are on leave of absence, the Project Manager shall provide approved,
equally qualified replacement personnel until the assigned personnel returns to the Project.

The typical workday includes all hours worked by the construction Contractor. {fnecessary, overtime
for CONSULTANT personnel may be required. The construction Contractor's operations may be
restricted to specific hours during the week, which shall become the normal workday for
CONSULTANT personnel. The Project Manager, with concurrence from SANBAG, shall have the
authority to increase, decrease, or eliminate CONSULTANT personnel work hours dependent on the
schedule and requirements of the construction Contractor. Al overtime required by CONSULTANT
personnel shall be approved and authorized oy SANBAG prior to each ocourrence.

CONSULTANT personnel shali be knowledgeable of and comply with ail applicable local, state, and
federal regulations. CONSULTANT personnel shall cooperate and consult with SANBAG, State, and
City officials during the course of the Project. CONSULTANT personnel shall perform duties as may
e required 1o assure that construction is being performed in accordance with the Project plans and
specifications. CONSULTANT personnel shall keep accurate and timely records and document all
work performed by the Contractor and CONSULTANT.

+
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Labor standards and related wage dererminanion decisions of the Secretary of Labor
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Safety and accident prevention provisions for the Project

()

Equal opportunity provisions for the Project.

All services required hereunder shall be performed in accordance with California Department of
Transportation guidelines, regulations, policies, procedures, manuals, and standards, except as noted
in the special provisions.

Materials Testing: The number of field testing personnel assigned to the project will vary
throughout the duration of the construction contract. CONSULTANT personnel will be assigned as
needed by the Resident Engineers to meet the schedule of the construction contractor.

Itis anticipated that at least one field technician will be required throughout the construction contract
period. Attimes, additional technicians may be required to provide support for on-going construction
activities. CONSULTANT will be notified sufficiently in advance of changed project requirements.
The duration of assignments could vary from a minimum of a few days to the tull term of the project.
CONSULTANT personnel will be available within one (1) day of written notification by SANBAG.

It is the intent of SANBAG to maintain a consistency of material testing quality throughout each
phase of the project. CONSULTANT is therefore encouraged to provide, where ever and whenever
possible, the same field personnel for the duration of construction. It is also important that the senjor
technician(s} assigned to the project become and be completely familiar with the prior testing
requirements and assignments for the entire project.

Resident Engineers will have the authority to increase, reduce, or eliminate CONSULTANTs hours
dependent on the schedule and requirements of the construction contractor. On days when work is
not performed by the construction contractor, such as rainy or unsuitable weather days,
CONSULTANT will not provide services unless authorized by the Resident Engineer. When
possible, the Resident Engineer will provide 8 hours advance notice if CONSULTANT services are
not required.

CONSULTANT will also furnish a Project Manager to coordinate CONSULTANT's operations with
Caltrans and SANBAG. The Project Manager will be responsible for all matters related to the
CONSULTANT's personnel and operations. Personnel qualifications and responsibilities are listed in
the last section of the Scope of Services.

Resumes of personnel must be submitted to SANBAG for review and approval prior to assignment to
a project. SANBAG and CONSULTANT will have the responsibility of determining the quality and
quantity of work performed by CONSULTANT s personnel. If, at any time, the level of performance
is below expeciations, SANBAG mav release a field person and request that another be assigned as
needed.

if a member of CONSULTANT's personnel is on a leave of absence. CONSULTANT'S project
manager will provide an equaily qualified replacement employee until the original member returns 10
work. The replacement employee will meet all the requirements of a permanently sssigned emplovee,

fewith, sl applicable
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performed in accordance with the project plans and specifications. CONSULTANT s personnel will
keep records and document the work as directed by SANBAG's Resident Engineers.

CONSULTANT will assist in obtaining compliance with the labor standards provisions of the
projects and the related wage determination decisions of the Secretary of Labor.

CONSULTANT personnel will assist SANBAG and local agencies in obtaining compliance with the
safety and accident prevention provisions of the projects. Locai agencies will retain jurisdictional
control for traffic control.

CONSULTANT will assist SANBAG in obtaining compliance with the equal opportunity provisions
of the projects.

All services required hereunder will be performed in accordance with Caltrans regulations, policies,
procedures, manuals, and standards.

Construction Surveying: CONSULTANT will furnish surveying crew(s} to perform construction
surveys for the projects. The number of survey crew(s) assigned to the project will vary throughout
the duration of the construction contract. It is anticipated that a minimum of one (1} survey crew will
be required throughout the construction. Additional crews may be required to provide support for
construction activities,. CONSULTANT will be notified in advance of a change in project
requirements. The duration of assignments could vary from a minimum of a few days to the full term
ofthe project. CONSULTANT personnel will be assigned as needed by the Resident Engineer(s} io
meet the schedule of the construction contractor.

It is the intent of SANBAG to maintain a consistency of construction survey quality throughout each
phase of the project. Therefore, CONSULTANT is encouraged to provide the same field personnel
for the duration of construction. It is important that the Field Party Chief{s) assigned to the projectbe
completely familiar with the survey requirements and the assignments for the project.

Resident Engineers will have the authority to increase, reduce, or eliminate CONSULTANT hours
dependent on the schedule and the requirements of the construction contractor. On days when work
is not performed by the construction contractor, such as rainy or unsuitable weather days,
CONSULTANT will not provide services unless authorized by the Resident Engineer. When
possible, the Resident Engineer wiil provide 24 hours advance notice if CONSULTANT services are
not required.

Construction surveying will not be performed when conditions such as weather, traffic, and other
factors prevent safe and efficient operation.

Resumes of CONSULTANT personmel and certification must be submitted to SANBAG for review.
CONSULTANT personnel must be approved by SANBAG grior to assignment 10 a project.
SANBAG and CONSULTANT will have the responsibility of determining the quality and quantity
of work performed by CONSULTANT personnet. M, ar any time, the level of performance by
CONSULTANT personnel i3 below expectations, SANBAG may release the survey crew member

and reques: that another be assigned (a8 neaded).
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returns to work. The replacement will be required to meet all the requirements of the permanently
assigned employee.

CONSULTANT personnel will:

. Be knowledgeable of, and comply with all, applicable local, Caltrans, state, and federal
regulations.

. Cooperate and consult with SANBAG officials during the course of the contract.

. Perform duties as may be required to assure construction is performed in accordance with the
project plans and specifications.

. Keep records and document work as directed by the SANBAG Resident Engineer(s}).

All services required hereunder will be performed in accordance with Caltrans regulations, policies,
procedures, manuals, and standards.

C. DUTIES AND RESPONSIBILITIES

It is noted and acknowledged that the Projects will be executed under separate construction contracts
as described in the Project Description. Where the terms “Project” and “Contractor™ are used herein,
they shall apply to both projects and Contractors.

1. Pre-construction Services
a. Plan Review

CONSULTANT shall review construction contract documents prior to-construction.
Tasks include review of plans, specifications, technical reports, resident engineers’
files, and associated items in order to verify completeness and consistency throughout
the Project. At minimum, CONSULTANT shall check for quantity discrepancies,
potential conflicts, constructability, and consistency between plans, specifications and
pay items.

b. Schedule

CONSULTANT shall review the proposed Project schedule, compare it to the
Project plans and specifications, and provide recommendations to SANBAG, as
appropriate, to ensure efficiency of Contractor and CONSULTANT operations and
safe and expeditious completion of the Project,

c. Budget
CONSULTANT shall review the Project estimate and provide recommendations 1o

SANBAG, as appropriate, to ensure efficient wilization of funds and control of
project Costs,

(3]
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CONSULTANT shall assist SANBAG, as requested, with the following tasks:

I Review of bid documents
2. Preparation of bid tabulations

Pre-construction Meetings

CONSULTANT shail assist SANBAG in conducting one or more, pre-construction
meetings with all involved parties on the Project. Parties may include, but are not
limited to, the Contractor, the design engineer, cities, utility companies, and
developers,

Contract Award

CONSULTANT shall assist SANBAG, as requested, with the following tasks:

1. Review of bid for completeness and responsiveness

2. Perform bid analysis

3. Development of contractor payment schedules, and other procedural items.
4, Checking Contractor references, licenses, insurance, and sureties.

5.

Coordination with prospective Contractor for award of construction
contract(s).

All processes will be consistent with procedures outlined by the California
Department of Transportation for Special Funded Programs and Local Assistance
Procedure Manuals.

Project Administration

&.

[

CONSULTANT shall administer project construction contracts using Caltrans
Construction Manual as a guideline.

CONSULTANT shall conduct regular project coordination meetings with
Contractors, SANBAG, local agencies, and design engineer, as appropriate.

CONSULTANT shall prepare Contracior progress payments and maintain payment
records and supporting documeniation. Al progress payments shall be reviewed by
SANBAG for approval.

CONSULTANT shail establish and maintain Project records, Project record Keeping

de. but are not Hmited o, correspondence, Conract
change orders, claims, SANBAG and engin 5. mesting
and avment
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CONSULTANT shall maintain a record of the names, addresses, and telephone and
fax numbers of the Contractors, subcontractors, and principal material suppliers,

CONSULTANT shall establish and maintain a filing system for each Project using
the Caltrans Construction Manual as a guideline.

CONSULTANT shall monitor Contractors’ construction schedules on an ongoing
basis and alert SANBAG to conditions that may lead to delays in completion of the
Project.

CONSULTANT shall prepare and submit a monthly Activity Summary Report for
each segment. The activity report shall include construction activity,
accomplishments, and status of project budget and schedule.

CONSULTANT shall review and ensure compliance with environmental
requirements.

CONSULTANT shall participate in partnering sessions with the Contractors,
SANBAG, and Local Agencies, as required.

CONSULTANT shall assure that the Project meets all provisions of the Caltrans
Quality Assurance Program Manual.

CONSULTANT shall review Contractors’ certified payroll records and assist
SANBAG with labor compliance.

CONSULTANT shall assure that the Project meets all provisions of the Caltrans
Storm Water Pollution Prevention Plan {(SWFPPP).

CONSULTANT shall assure that the Project meets all applicable regulations of the
Air Quality Management District (AQMD).

Construction Coordination

CONSULTANT shall provide a minimum of one qualified Senior Resident Engineer
and other qualified Resident Engineers, as needed to effectively manage the Project.

CONSULTANT shall act as a prime point of contact between Contractor, SANBAG,
CONSULTANT s construction surveyor, CONSULTANT s materials inspector, and
utility companies. CONSULTANT mav, when requested by SANBAG, act as point
of contact between design engineers, cities, and the public.

CONSULTANT shall maintain reguiar contact with SANBAGs Construction
Manager.
CONSULTANT shall coordinate utility relocations with utility companies and their

designees. as weil as the utility inspector.



CONSULTANT shall review Project plans and special provisions for possible errors
and deficiencies prior to construction of any specific element and report such
findings to SANBAG. Shouid SANBAG determine that changes are necessary,
CONSULTANT shall assist in implementation and processing of change orders in
accordance with contract documents.

CONSULTANT shall provide ail required monitoring, coordination, and tracking of
construction progress to ensure the Project proceeds on schedule and according to the
order of work in the plans and special provisions. CONSULTANT shall expedite
work, as required, to maintain schedule in conjunction with the overall construction
staging program.

CONSULTANT shall coordinate review of shop drawings and Requests for
Information (RFI) with the Construction Manager. CONSULTANT shall log and
track all submittals and requests.

CONSULTANT shall provide a qualified SWPPP coordinator who shall review
contractor prepared Storm Water Pollution Prevention Plans (SWPPP) and
coordinate approval with SANBAG. CONSULTANT shall cooperate with
monitoring agency inspections and field reviews.

CONSULTANT shall coordinate the implementation of SANBAG approved changes
with the Construction Manager and the design engineer.

CONSULTANT shall review and approve falsework and shoring plans.
CONSULTANT shall review and approve Traffic Contro] Plans.

CONSULTANT shall coordinate all Project construction activities with other on-
going projects within and adjacent to the Project limits.

Construction Inspection

ff.zw

CONSULTANT shall coordinate all required inspections necessary for the Project.
CONSULTANT shall ensure that appropriate City and local agency personnel are
notified and present as required throughout the Project. CONSULTANT shall notify
SANBAG immediately regarding any directives, recommendations, notices, etc.
received from agencies other than SANBAG.

CONSULTANT shall perform daily on-site observations of the progress and quality
of construction to determine if the work being performed is in general conformance
with the contract documents, all applicable faws, codes, and ordinances.

CONSULTANT shall exercise reasonable care and diligence 1o discover and

crompily repert 1o SANBAG any and ail defecis or deficiencies in the materials or
workmanship used in the Project.
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Specifications for Public Works Construction {Greenbook). CONSULTANT
personnel shall have the ability to read and interpret construction plans and
specifications. CONSULTANT personnel shall also have knowledge of State of
California Construction Safety Orders (CalOSHA) and traffic control practices as
specified in the Work Area Traffic Control Handbook (WATCH). In addition,
CONSULTANT personnel shall be familiar with the construction requirements of
Caltrans Storm Water Pollution Prevention Program.

e. Assignments to be performed by CONSULTANT personnel shall include, but are not
limited to, the following:

L. Paving and subgrade inspection, structures and foundation inspection,
signing and striping inspection, quantity calculations, checking grade and
alignment, construction traffic control, and duties that may be required to
determine that construction of the Project is being performed in accordance
with the contract documents.

2. Identifying actual and potential problems associated with the Project and
recommending sound engineering solutions.

3. Maintaining awareness of safety and health requirements, Monitoring
Contractors” compliance with applicable regulations and construction
contract provisions for the protection of the public and Project personnel.

4, Preparing complete and accurate daily reports, calculations, project records,
payment quantity documents, reports, and correspondence related to Project
activities.

5. Preparing construction sketches, drawings, and cross-sections, as necessary,

6. Assisting in the preparation of as-built plans.

7. Providing inspections for environmental compliance.

8. Maintaining awareness of water discharge requirements. Monitoring

Contractors’ compliance with applicable regulations and construction
contract provisions required by Caltrans.

9, Monitoring Contractors’ compliance with applicable regulations required by
AQMD,
i0, Other duties as may be reguired or reasonably requested.
&, Project Support
a. Construction Survevs
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requested to review available survey data, construction plans, and right-of-way pians to
confirm compatibility and to identify discrepancies prior to and during construction of
proposed projects. The Resident Engineer will assign survey work to the
CONSUTLTANT by issuing a “Request for Survey Services”. Requests may include, but
not be limited to, the following types of surveys and related services:

L Construction Surveys

CONSULTANT shall assist the Resident Engineer in all phases of construction
staking and calculations as needed.

a. Survey calculations and adjustments shall be performed with established and
computed coordinates based on the California Coordinate System.

b. Cross-section data collection shall be performed by conventional and terrain
line interpolation survey methods.

c. Survey data will include topography, cross-section, and other survey data in
computer formats compatible with the Caltrans compuier survey and design systems.

d. Prepare and maintain survey documents, Survey documents include survey
field notes, maps, drawings, and other survey documents.

Perform construction staking, including but not limited to:
Utility relocations.

. Clearing limits.

. Slope staking.

. Storm drain, sanitary sewer, and irrigation systems.

. Drainage structures.

. Curbs, gutters, and sidewalk.

. Horizontal and vertical control for structures and portions of structures
{bents, abutments, wingwalls, etc.).

. Rough grade.

. Finish grade,

f. Monitor for settlement if required.

g Global Positioning Sateilite (GPS) equipment shall be made available if

required by SANBAG.
i1 Grid Grades

Cirid grade data shall provide pavemer

oy
P

slevations at the station line. the left edge of

pavement, the right edge of pavement, and the rignt <dge of wavel way at 23 foot
intrvals for ravel lanes.




station lines, utility lines, wall layout lines, and abutment/bent alignment. Specific
information to be shown will be part numbers, coordinates, bearings, and curve data.

Profile data sheets are required for all profiles shown on the plans identifying vertical
design ¢lements such as grade, point of intersection (P1) location, beginning of
vertical curve (BVC) location, end of vertical curve (EVC) location, and curve
length.

Iv. Three Line Profiles

Separate profile plots are required for the left edge of pavement, the right edge of
pavement, and the edge of shoulder for all travel lanes.

V. Right of Way Lines

a. Existing right of way and easements will be established from Local Agency’s
record mformanon and existing monumentation.

. Right of way monumentation shall be renewed and restored in aceordance
with Section 10.4 of the Caltrans “Survey Manual” and the State of California Land
Surveyvor’s Act,

. Corner records and records of surveys shall be prepared and filed in
accordance with Chapter 10 of the “Caltrans Surveys Manual” and the State of
California Land Surveyor’s Act.

. Perpetuate existing monumentation.

Includes restoring, renewing, referencing, and resetting existing boundary related
monumentation, In add;tmn stake areas where construction disturbs the existing
right of way, preparing and filing required maps and records.

b. New right of way and easements will be established from plans, right of way
maps, utility drawmos and Local Agency record information, and existing
monumentation.

. Right of Way Survevs

Inciudes research and preparation filing of required maps and records. In addition,
locate and set monuments for right or way and easement lines, staking for right of
way and easement fences.

® Final monumentation
Inciudes setting of centerline points of control upon compietion of construction,

Vi Special Design - Data Surveys

cludes drainage, utility, and surveys required for special field studies.
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Includes project control surveys, aerial mapping control surveys, horizontal and
vertical control surveys. In addition control surveys will include restoration, renewal,
reference, relocation, and resetting of existing control monumentation. The
CONSULTANT will be required to provide horizontal and vertical control at the end
of each bridge.

VIi. Topographic Surveys

Topographic surveys will normally be compiled by ground survey methods only.
CONSULTANT will provide all necessary Project related surveys and construction
staking, including horizontal and vertical control, right of way, and easements.
CONSULTANT shall coordinate all staking and verify accuracy. CONSULTANT
shall ensure timely coordination of all staking requests from the Contractor.

Materials Testing and Geotechnical Services

CONSULTANT will provide experienced personnel, equipment, and facilities to
perform various construction materials sampling and testing. Laboratory and field
materials testing will be used to insure that structure and roadway construction work
conforms to California State Department of Transportation (Caltrans) standards,

specifications, and special provisions for material quality and workmanship.

All field and laboratory testing is to be performed in accordance with California Test
Methods as specified in the Caltrans “Manual of Test”.

CONSULTANT will be responsible for the accuracy and completeness of all test
data compilation and results.

Public Relations

SANBAG may retain a public relations firm to implement a public awareness
program for both grade separation projects. SANBAG shail coordinate public
awareness for the grade separation projects directly in conjunction with the local
agencies. The SANBAG Public Information Officer (P10) will manage all public
awareness activities for these Projects. CONSULTANT shall cooperate with
SANBAG’s PIO and its public relations firm in the dissemination of appropriate
Project information as appropriate. Should CONSULTANT Resident Engineers
receive complaints from the public or other entities, hesshe shall promptly notify
SANBAG’s PIO. CONSULTANT shall maintain a log of ali complaints and
inquiries. When appropriate, CONSULTANT shall direct the Contractor to remedy
complaints in a timely manner.

Parmis

CONSULTANT shall review each segment for permi comphiance and coordinate
with SANBAG, the design engineer, and other SANBAG consuliants to insure that
necessary permits are obuined. C st SAMNBAG i the

val for all permits.
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CONSULTANT shall maintain permits and permit decumentation on site.

Cost and Schedule

CONSULTANT shall monitor and track the following:

Contract pay item quantities and payments
Contract change orders

Supplemental work items

Agency furnished materials

Contingency balance

Project budget

S A s e

CONSULTANT shall review and monitor Contractor’s schedule and inform
SANBAG of any significant changes or deviations in the schedule.

CONSULTANT shall provide and maintain a Project staffing plan of field office
personnel. In cooperation with SANBAG, the staffing plan shall be periodically
updated to reflect Project progress and needs.

Contract Change Orders and Claims

a.

CONSULTANT shall receive and evaluate requests for changes and/or substitutions
by the Contractor. Contract Change Orders submitted to SANBAG shall be
accompanied by CONSULTANT recommendations. Where applicable,
CONSULTANT shall convey proposed changes to design engineer, or other project
consultants. If the requested changes are accepted, CONSULTANT shall negotiate
and prepare appropriate Contract Change Orders.

CONSULTANT shall attempt to avoid all unnecessary Contract Change Orders,
When a Contract Change Order is necessary, CONSULTANT shall consult with
SANBAG prior to its preparation. Unless directed otherwise by SANBAG, the

preferred method of payment for Contract Change Orders should be as follows

I Agreed Price

[

Adjustment in compensation to a bid item
3. Time and materials or Force Account

CONSULTANT shall attempt w0 identify all potential claims, tack and moniior
unresolved claims, and implement claims avoidance processes.

CONSULTANT shall assist SANBAG. as requested, in the identification. resolution.
and final disposition of claims fled by the Contractor or third parties against
SANBAG or the Project.
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apply:

a.

a.

-

In addition to the requirements specified elsewhere in this contract, the following shall also

CONSULTANT shall implement and conduct a comprehensive safety program
including regular tail-gate safety meetings for CONSULTANT personnel.
CONSULTANT shall provide monthly CONSULTANT status of safety reports.

CONSULTANT shall comply with State of California Construction Safety Orders
and provisions of the Caltrans Construction Manual.

CONSULTANT shall provide appropriate safety training for all CONSULTANT
field personnel.

CONSULTANT shall provide all necessary safety equipment as required for
CONSULTANT personnel.

10. Project Close Out

CONSULTANT shall prepare a list of items to be completed and/or corrected by the
Contractor for final completion of the Project.

CONSULTANT shall collect and furnish as-built information to the design engineer
for preparation of as-built drawings including pre-stress drawings and pile logs, as
applicable.

CONSULTANT shall review and verify completeness of as-built drawings.

CONSULTANT shall conduct a final walk-through with SANBAG, Local Agencies,
Contractors, and design engineers.

CONSULTANT shall prepare final construction reports including the Project
Compietion Report.

CONSULTANT shall prepare and deliver to SANBAG all project files.

CONSULTANT shall assist SANBAG and Contractor in obtaining final release of
all project permits.

D. DELIVERABLES
i Inspector daily reports, extra work diaries, and Resident Enginesrs™ daily diaries

Monthiy Project Activity Summary Reports

3. Maonthly Contractor progress payments, back-up documentation, and Contractor payment
records.
N Contractor § wment docements, aelive
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3. Project Completion Report

8. All project files, project reports, correspondence, memoranda, shop drawings, praject logs,
change order data, claims and claim reports, and Contractor payment records

7. Certified payrolls and fringe benefit statements for all employees, CONSULTANT and
Contractor, who are subject to the State and/or Federal prevailing wage rates

3. All material test results will be provided in accordance with the Calirans Standard
Specifications and Special Provisions, and the Caltrans “Manual of Test™. Failing tests will
be immediately reported to the SANBAG Resident Engineer or Structures Representative.
All test results will be recorded on the appropriate forms as prescribed in the Caltrans
“Manual of Test”. The test documents will be legible and show the identity of the tester
where appropriate. A notebook containing all results will be kept per Caltrans requirements.

9. Unless otherwise specified in the survey request, the deliverables shall confdnn to the
following:
a. Survey points, lines, and monuments shall be established, marked, identified, and

referenced as required by survey request and requirements herein.

b. Survey notes, drawings, calculations, and other survey documents and information
shall be compieted as required by the survey request and the requirements herein,

c. All original survey documents resulting from this contract, including original tield
notes, adjustment calculations, final results, and appropriate intermediate documents,
shall be delivered to the Resident Engineer and shall become the property of
SANBAG. A copy of all survey documents furnished by SANBAG shall be retained
by CONSULTANT for future reference.

When the survey is performed with a total station survey system, the original field notes shall
be a hard copy in a readable format of the data (observations) as originally collected
and submitted by the survey party. The hard copy shall be signed by the Party Chief.

If the Party Chief is not licensed, the person in “responsible charge” will be required

to sign.

d. Deliverables to the Resident Engineer shall follow the format specified below:

) Horizontal Control

@ Alpha nemeric hard copy point listing with adjusted California Coordinate System
northing and eastings and the appropriate descriptions.

® Vertical Control

B Alpha numeric hard copy benchmark listing with adjusted =levations compatibie with
the design datum.

¢ Topography

® Alpha numeric hard copy listing, hard copy drawing, and computer aided drawing

and design (CADD) digital drawing, The CADD drawing shall be provided on

magnetic tape or disks in Intergraph IGDS version 8.3 formar, Fapes and disks shall
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be compatible with Caltrans computer system. Topography symbology shall conform
to the Caltrans “Drafting and Plan Manual”.

. Cross — Section Data

Data collection method used to coliect cross-section data and the coding (feature description)
of terrain data for cross-sections shall conform to the survey request requirements.
Deliverables shall depend on the data collection method as follows:

I. Conventional Cross — Sections (each cross — section):.

For each cross - section and alpha numeric listing, a hard copy drawing, and a computer
formatted file compatible with the Caltrans computer system. Computer formatied
cross ~ sections shall be provided on magnetic tapes or disks compatible with the
Caltrans computer system.

L]

Terrain Line Interpolation Cross ~ Section Data (each terrain line interpolation
survey )

Terrain line interpolation cross — sections shall include an aipha numeric listing, a
hard copy plan view drawing of the terrain lines, and a computer input file. The
computer input file shall be provided on magnetic tape or disks and shall be in a
format compatible with the Caitrans Terrain Line Interpolation computer program.

=3 [ata Collector Data
If specifies in the survey request, the raw data from the data collector shall be provided in a
format conforming to the survey request requirements

f. Other

As specified in the survey request.

EQUIPMENT AND MATERIALS TO BE PROVIDED BY CONSULTANT

Ted

LAY

CONSULTANT shall provide all necessary equipment including software, materials,
supplies, miscellaneous tools, and safety equipment required for its personnel to perform the
services accurately, efficiently, and safely. Only those items listed in Attachment B,
CONSULTANT Cost Proposal, shall be reimbursed by SANBAG.

CONSULTANT personnel shall be provided with vehicles suitable for the location and nature
of the work invoived. Vehicles shall be equipped with locking tool boxes and detachable
flashing valiow lights.

CONSULTANT personnel shall be provided with a mobile radio, cellular phone, or other
means to assure full-time communication. If 2 radio systemn is to be used, CONSULTANT

i
shall provide 2 base station at the field office,

CONSULTANT personnel shail be prm'ide:d with all applicable standard plansg,
specifications, and other standards as appropriate (see itemn G below).
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a. An on-site mobile laboratory or laboratory in close proximity to the project will be
required. The type and location of the lab should be such that it can meet the needs
of the project in an efficient, time effective manner. The type and location of the lab
should be such that it can meet the needs of the project in an efficient, time effective
manner. The laboratory is to be fully staffed, equipped, and supplied to conduct al
required soils, materials, and concrete breaking tests in a timely manner.

b. CONSULTANT s personnel will be provided with radio equipped vehicles suitable
for the location and nature of work invoived. Radio equipment will be capable of
communicating on the 47.08 MHz channel. Upon completion of this contract, the
consultant will remove the capability of operating on the 47.08 MHz channel.
CONSULTANT vehicles will have flashing lights, visible from the rear, with a driver
control switch. Vans without side windows will not be used. SANBAG furnished
magnetic logos will be affixed to each side of the vehicle at all times the vehicle is
being used for the work under this contract.

Each vehicle is to be fully contained with all necessary equipment and supplies necessary to
perform the field sampling and tests required.

c. Field personnel will be provided with all necessary safety equipment to permit work
to be performed safely and efficiently within operating highway and construction
zone environments,

d. All equipment to be calibrated as per Section 3-10 and 3-11 of Caltrans’ Quality
Assurance Program Manual,

6. For construction surveying, CONSULTANT and staff shall have adequate equipment and

supplies to complete the required survey work. Equipment and supplies shall, include, but
not be limited to:

a. Survey vehicles:

Survey vehicles will be suitable to perform the required work in varying terrain and
conditions encountered on the project. Vehicles shall be fully equipped with all
necessary tools, instruments, supplies, and safety equipment required to perform the
work accurately, efficiently, and safely. Vehicles shall be equipped with a flashing
yellow beacon light.

h. Data Processing Systems:

Data processing systems shall include hardware and sofrware o

® Performing survey and swaking calculations from the design plans and
specifications:

® Reduce survey data collected with conventional and total staton survey

systems;
* Pertorm petwork adjustments for horizontal and vertical contro] sury CVE;
= Formai survey data 1o be compatible with the Caltrans computer survey and

data sveem.
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c. Drafting equipment and supplies.

d. Digital calculators.
e. Hand tools as appropriate for the requested survey work.
f. Traffic cones (minimum 23). Traffic cones shail be 28 inches in height (minimum).

0

Traffic control devices as required to perform the requested survey work. Traffic
control devices include signs, sign bases, flags, and hand held signs.

h. Leveling instruments and equipment:
. Self-leveling level. Precision: standard deviation in one mile of double run
leveling 0.005 feet or less.
. Suitable level rods for the work to be performed.

i Distance measuring instruments and equipment:
* Electronic distanice measurer (EDM). Precision: standard deviation 3 mm
plus 3 PPM, or less; Range: Minimum one mile under average atmospheric
conditions.
. Prisms, sufficient to perform the required work.
. Tapes, steel, cloth.

]- Angle measuring instruments and equipment:
» Theodolite for non-control surveys; Precision: direct circle reading to three
seconds, or equivalent, horizontal and vertical.
. Targets as required to perform the work.

k. When required for efficient survey operations, total station survey systems consisting
of an electronic angle measuring instrument, EDM, and electronic data collector shall
be provided. The angle measuring instruments and EDM shail conform to the
requirements for the equipment previously listed.

L Radio or cetlular communications equipment for communication between field office
and field crews.

m. Caltrans manuals, standards, forms, and other policies and procedures to be followed
to perform the required work.

£l MATERIALS TO BE FURNISHED BY SANBAG

i SANBAG will
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SANBAG will provide office space, Consultant will provide telephones, desks, chairs,
computers, and appropriate office equipment.

4, Caltrans manuals and standards as listed in Section G, Standards, forms and other policies and
procedures to be followed by CONSULTANT personnel in the performance of the services.
Manuals and standards furnished by Caitrans are for CONSULTANT use only and wili be
returned at the end of the contract period or when no longer needed by a CONSULTANT
emplovee.

5. Appropriate forms for recording test data in accordance with Caltrans practices and
procedures outlined in the “Manual of Test”.

6. Magnetic SANBAG logos to be affixed to CONSULTANT vehicles.

G. STANDARDS

All construction inspection, surveys, materials sampling and testing, and contract administration shall
be in accordance with the Project bid documents, special provisions, plans, and current Caltrans
manuals including:

i Construction Manual and its revisions

2. Bridge Construction Records and Procedures Manual

3. Quality Assurance Program Manual

4, Manual of Traffic Controls for Construction and Maintenance Work Zones

5. Caltrans Standard Specifications and Standard Plans.

. Caltrans Storm Water Pollution Prevention Pian {SWPPP) and Water Pollution Control

Program (WPCP) Preparation Manual

7. Manual of Test (3 volumes)
8. Survey Manual
9. District 3 Standard Staking Procedures Manual

Work not covered by the manuals shali be performed in accordance with aceepied professionsal
standards,

Surveys performed by CONSULTANT shall conform to the requirements of the Land Surve
H 3 .

with the Land Survevor™s Act, “responsible charse’
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Unless otherwise specified in the survey request, control surveys shall conform to second order
(modified) accuracy standards as specified in the Caltrans *Survey Manual”.

Additional standards for specific survey work may be included in the applicable request for survey.
Such standards supplement the standards specified herein. If additional standards conflict with the
standards specified herein, the “Survey Request’s” standard shall govern.

The Resident Engineer and SANBAG will decide all questions which may arise as to the quality or
acceptability of deliverables furnished and work performed for this contract. Any CONSULTANT
employee who does not perform adequately will be replaced if directed by the SANBAG
Construction Manager.

Availability and Work Hours

The typical workday includes all hours worked by SANBAG’s construction contractor. The
construction contractor’s operations may be restricted to specific hours during the week, which will
become the normal workday for CONSULTANTs personnel. On days when work is not performed
by the construction contractor, such as rainy or unsuitable weather days, CONSULTANT services
will not be provided unless authorized by the SANBAG Resident Engineer. When possible, the
Resident Engineer will provide 8 hours advance notice if consultant services are not required.

Unless otherwise directed by SANBAG, the normal work week will consist of 40 hours. From time
to time, overtime may be required. However, overtime will be worked only when directed in writing
by SANBAG.

Once the notice to proceed has been issued, CONSULTANT will immediately begin all material
testing. Once services begin, the CONSULTANT will proceed diligently until all required services
have been satisfactorily completed.

Material testing will not be performed when conditions {(such as weather, traffic, and other factors)
prevent safe, efficient operations.

Most construction survey work will be required on an as needed basis as outlined in the “Survey
Request”.

Once the “Notice to Proceed” is issued, CONSULTANT will immediately begin all construction

surveving, Once services begin, CONSULTANT will proceed diligently until all required services
have been satisfactorily completed.

LIMITATIONS TO AUTHORITY

CONSULTANT does not have the authornity 107

Authorize deviations from the contract documents.
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3. Conduct or participate in tests or third party inspections; except as authorized in writing by
SANBAG.

4. Assume any of the responsibilities of the Contractors, Contractors’ Superintendent, or
subcontractors.

5. Exercise control over or be responsible for construction means, methods, techniques,
sequences, procedures, or safety precautions.

6. Communicate directly with subcontractors or material suppliers without the prior consent of
the Contractor.

7. Verbally authorize or approve change orders or extra work for the Project.

g Offer or receive incentives, inducements, or other forms of enumeration 1o or from the
Contractor to perform services or work outside the terms of any executed contracts for this
Project.

THIRD PARTY RELATIONSHIPS

This Contract is intended to provide unique services for specific projects that are a portion of the
Measure I Valley Major Projects Program within San Bernardino County. In the development of the
Project, SANBAG has worked closely with various professional consultants, agencies, and others in
the preparation of the construction documents and other Project related materials. SANBAG,
however, is solely responsible for and wili be the scle point of contact for all contractual matters
related to this Project. CONSULTANT shall take direction only from SANBAG and shall regularly
inform enly SANBAG of Project progress, outstanding issues, and ail Project related matters.

During the course of the Project, CONSULTANT may find occasion to meet with City or County
representatives, the design engineer, Project consultants, or other third parties who have assisted with
the Project. These entities may, from time to time, offer suggestions and/or recommendations
regarding the Project or elements of the Project. While SANBAG enjovs aclose relationship with and
has considerable confidence in the capabilities of these other parties, CONSULTANT shall not act on
any suggestions, solicited or unsolicited, without obtaining specific direction from SANBAG. All oral
and written communication with outside agencies or consultants related to the project shall be directed
only to SANBAG. Distribution of Project related communication and information shall be at the sole
discretion of SANBAG representatives.

CONSTRUCTION SITE SAFETY

In addition to the requirements specified elsewhers in this contract, the following also will apply.

L. CONSULTANT will conform to the safety provisions of the Caltrans Construction Manual,

CONSULTANT s field personnel will wear white hard hats with DrOpUr SUSpEnsion, orangs
vests with reflective tape, sleeved shirt, long pa ! t

rubber soled shoes at all fimes while working in the e
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CONSULTANT will provide appropriate safety training for all CONSULTANT’s personnel,
including work on and near highways.

Las

4. All safety equipment will be provided by CONSULTANT.

CONSULTANT will provide appropriate safety training for all CONSULTANT personnel.
Training should include information on safety when working on or near highways.

LA

6. Allsafety equipment shall be provided by CONSULTANT,

BASIS FOR SURVEY AND MONUMENT STAKING

SANBAG will designate the existing horizontal and vertical control monuments that are the basis
of CONSULTANT performed surveys. SANBAG will provide the California Coordinate System
values and/or elevation values for these monuments. CONSULTANT shall adjust CONSULTANT
performed surveys to be the designated control monuments and the values.

Monuments established by CONSULTANT shall be marked by CONSULTANT with Caitrans
furnished disks, plugs, tags. in addition, CONSULTANT shail identify CONSULTANT established
monuments by tagging or stamping the monuments with the license or registration number of
CONSULTANT’S survevor who is in “responsible charge”™ of the work.

PERSONNEL OQUALIFICATIONS AND RESPONSIBILITIES

The quantity and qualifications of field personnel to be assigned will be determined by the scope of
the Project and the degree of difficulty of required tasks to be performed. All personnel and personnel
assignments shall be subject to approval by SANBAG. While some areas of responsibility may
overlap, as a guideline, CONSULTANT personnel assigned to the project shall have the following
minimum qualifications:

1. Project Manager
Minimum qualifications shall be as follows:

a. Six (6) years project management experience on similar highway and bridge
construction projects.

b. Accessible to SANBAG at all times during normal working hours.
c. A thorough understanding of Caltrans construction practices and procedures.

The Project Manager will assume the foliowing functional responsibilities:

?\3

Raview. monitor, rain, and provide general direction for CONSULTANT inspection
personnel.

1 A et U SN Y PP S I AP
b, Assign personnel 10 projects on an as-needed basis.
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d. Prepare monthly reports for delivery to SANBAG.

Senior Resident Engineer

Minimum qualifications shall be as follows:

a. Eight (B) vears resident engineer experience on similar highway construction
projects.

b, Licensed Professional Civil Engineer in the State of California.

c. Ability to work independently, make effective decisions concerning construction

work in progress, and solve field problems.

d. Accessible to SANBAG at all times including weekends and holidays.
e Thorough understanding of Caltrans field methods, practices, and construction office
procedures.

The Senior Resident Engineer will assume the following functional responsibilities:

a. Monitor and provide daily direction to CONSULTANT Resident Engineers and
inspection personnel.

b. Assign field personnel to specific project tasks.

c. Monitor and track Contractor progress.

d. Prepare daily, weekly and monthly reports as required.

e. Coordinate efforts of the Construction Staking and Material Testing consultants

under contract with SANBAG.
f. Coordinate utility relocations with appropriate agencies and the utility inspector.

Act as prime field contact between various project Contractors and SANBAG's
Construction Manager.

ra

Resident Encineer

Minimur gualifications shall be as llows:

o ¥

a, Four (4] vears resident engineer experience on similar highway construction nrojects.

P T v - 5 i~

Licensed Professional Civil Engineer |
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d. Acceésib-te to SANBA_G at all times including weekénd‘s and holidays,

e, Thoreugh understanding of Caltrans field methods, pr‘actmes, and constmctmn office
procedures.

The Resident. En‘ginﬁzef shall act under the direction of the Senior Resident Engineer and will
assume the following functional responsibilities:

a. Monitor and provide daily direction to CC?N.SUL-TAE@T ins:pection personnel.

b. Assign field personnel to specific project tasks.

¢ Monitor and tréck' Corytréém_r prégres-s.

.

=

f. Coordinate utility relocations with appraprsate aﬁencxes and the Caitrans utility
_inspector. .

g Actas primé field contact between SANBAG’s Segment Manager and the various
project Contractors.

3. Lead Field Inspector

-’Vismmum qaahﬁcatzons shalt be as foliows

a. Six vears (6) construction inspection experience in public wori\s or similar hzohway
projects or a four-year degree in the field of civilen gineering t:ansporsataon and four
years of s:m;iar construction experience, '

b. Knowledge of Caltrans construction pracuces physical characteristics and propemes-
of highway construction matérials, and approved- m:ethodﬁ and equzpment used in
making physieal tests of construction materials.

c. Ability to work independently. make effective decisions conceming construc.tton
WGE‘R in praﬁress and solve field pr{}%iems

d. ;%i%é:%,%aw; o é%’m{:z‘- the efforts, ;}é’_ sab-é?d-i:naﬁsa ARSpECEorS.
e. Understanding of Caltrans fleld and construttion office procedures,
f Ability to use an automatic level and transit for the purpose of verifying ling and

grade.

P, S

e Lead Fleld Tnspeetor witl assume the following functional responsibilities:

S sgedas doe
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<. Loordinuie feld esting of maserizls © monior compiange

a. Assist in inspections to assure compliance with contract plans, specifications, and
special provisions on ail phases of highway construction.

b. Assist in the preparation of contract change orders, contract estimates, progress pay
estimates, and other documents or reports required for the Project.

<. Coordinate field testing of materials to monitor compliance with Project
specifications and Caltrans Quality Assurance Program.

d. Maintain accurate and timely project records. Perform quantity calculations for
progress pay estimates,

2, Perform analytical calculations such as hasic earthwork, grading; profiles, and special
staking procedures.

f. Provide input for the redesign of facilities to fit existing field conditions,

Monitor and track Contractor progress. Prepare daily, weekly, and monthly reports
as requirad.

ua

Field Inspector

Minimum qualifications shall be as follows:

a. Two years construction inspection experience in public works or similar highway
projects or a four-year degree in the field of civil transportation engineering.

b. Knowledge of construction practices, physical characteristics and properties of
highway construction materials, and approved methods and equipment ased in

making physical tests of construction materials.

<. Ability to work independently. Ability to make minor decisions concermning
construction work in progress and to solve field and office problems,

d. Understanding of Caltrans construction methods and practices.

o

Ability to use an automatic level and transit for the purpose of verifving line and
arade,

The Field Inspector will assume the following functional responsibitities:
g P

. ASSIST in inspections 1o assure compliance with contract plans, specifications. and
special provisions on all phases of highway construcrion.

b. ASSISt in preparation of contract change orders, contract estimates, DIOSress pay

estumates. and other documents or reports required for the Prodect,




2.

specifications and Caltrans Quality Assurance Program,

Perform quantity calculations for progress pay estimates and maintain Project
records.

Perform analytical calculations such as basic earthwork, grading, profiles, and special
staking procedures.

Provide input for the redesign of facilities to fit existing field conditions.

Perform labor compliance interviews of the Contractors’ personnel.

Structural Representative or Lead Structural Inspector

Mm;mum quahf’ catzons shall be as follows:

Six {6}y vears cf bridge or structurai construction inspection as related to Caltrans or

a
. major pubhc works progects and a four-year degre¢ in cwll _engineering.

b. Licensed Professmnai Civit Engineer in the State of Cairfomla

c. Knowledge of stress anaiysis, structural mechanics, and strength of materials.

d. Knowledge of Caltrans construction practices and the physical characteristics and
properties of various highway bridge construction materials including concrete.

e. Experience in the following areas: foundations, pile driving, concrete prestressin
bridge deck construction, falsework, and shoring. Addmonai constructxon experience

~in the following areas is also needed: bridge retrofit, deep excavations, hard drwmg
conditions, and deep foundations.

f. Ability to work independently. Ability to perform duties in the construction field
office and effectively make decisions concerriing construction work in progress and
solving field problems.

2. Ability to direct the efforts of subordinate inspectors,

b Ability to use an automatic level and transit for the purpose of verifying line 31’1&1
grade.

i Thorough understanding of Caltrans field metheds, practices, and construction office
procedurss.

The Structural Representative shal me the following functional responsibifides:

a.

Assist iy smpemcns to assure compliance with coniract plans, specifications, and
special provisions on all phases of structural oo s?:»;f?mif'oﬁ such a@s bridges,

[T S QUS| SR /A SV e JUR N . A O £
foundaiions, walls, falsework, shoring, and drammage suciurse.
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b. Make grade, alignment, quantity, falsework, and shoring calculations.

c. Assist in the preparation of contract change orders, contract estimates, progress pay
estimates, and other documents or reports requited for the Project.

d. Coordinate the sampling and testing of construction materials to monitor compliance
with contract specifications.

e. Monitor and track Contractor progress. Prepare daily, weekly, and month lv reports
as required,

f. Coordinate with Res-ide_nt.i‘ihgineer, as well as the Construction Staking and Material
Testing consultants under contract with SANBAG.

& - Direct subordinate inspectors.

6. Structural }Inéue__e_:ji.:_c‘;:"i: '.
Minimum qualifications shall be as foflows:

a. A minimum of two (2). vears of bridge design or structural construction inspection as
related to Caltrans or major public works projects or a four-year degree in civil or
structural engineering.

b. Knowledge of stress analysis, structural mechanics, and strength of materials. -

c. Knowledge of construction practices and the physical characteristics and properties
of various highway bridge construction materials inchuding concrete. .

d. Experience in one or more of the following areas: pile driving, concrete prestressing,
bridge deck construction, falsework, and shoring.

e. Ability to work independently and make-minor decisions concerning construction
work in progress and to solve field and office problems,

f. Ability to use an automatic level and transit for the purpose of verifying line and
grade.

The Structural Inspector will assume the following functional responsibilities:

a. Assist %z'z--é'ns;}ectégns' to agsure compliance with contract plans, specifications, and

special provisions en all phiges of Structural Sonistruction such as bridges,
foundation, walls, falsework, shoring, and drainage structures.

b, Muke grade, alignment, quantity. faksework, and shoring caiculations,
z. Assist in the preparation of contract of ange orders, centracl estimates, progress pay

estimates, and other documents or reporss required for the Prolect.

98



d. Sampling and testing of construction materials to monitor compliance with contract
specifications and Caltrans Quality Assurance Program.

7. (Office Enginger
Minimum Qualifications shall be as foilows:

a. Two vears (2) office engineering on similar Caltrans highway and/or bridge
construction projects.

b. Knowledge of Caltrans Office of Highway Construction forms used to administer
construction projects. :

c. Knowledge of Caltrans system of document organization.

d. Knowledge of construction records and accounting procedures.

e. Knowledge of documentation, procedures, and reporting for federally funded
projects.

f. Knowledge of Jaws and regulations governing the payment of prevailing wages.

The Cffice Engineer will assume the following functional responsibilities:

a. Process monthly progress pay estimates, monthly status reports, extra work reports,
and weekly statements of working days.

b. Prepare and process contract change orders.
c. Monitor construction budget and schedule.
d. Prepare, maintain, and/or file project documents including labor and equipment

records, correspondence, memoranda, meeting minutes, claims, personnel records,
labor compliance reports, and daily, weekly, and monthly reports.

< Perform routine calcuiations and checking of quantities.
f. Coordinate all office activities and functions with SANBAG representatives.

CONSULTANT s personnel will be capabie of performing the types of material testing servicas
described above in “Description of Required Services” with minimal instructions.

ine Project Manager
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4. Four years project management experience on a similar highway/bridge construction




spreadshests.
d. Accessible to SANBAG at all times during normal working hours.

Under the direction of SANBAG, the project manager will assume the following functional
responsibilities:

a. Review, monitor, train, and provide general direction for CONSULTANT's
laboratory and field personnel.

b, Assign personnel to projects on an as-needed basis in coordination with SANBAG's
Resident Engineer.

c. Administer personal leave, subject to approval of SANBAG’s Resident Engineer,

d. Prepare monthly reports for delivery to the SANBAG project manager,

e Provide direction, administration, and responsibility for Materials Certification per

Caltrans Construction Manual, Section 8-0}.

Material testing personnel will be certified by a California Registered Civil Engineer as being
experienced and competent in the test procedures required for the work involved (and possess
a current certificate of proficiency (Form MR-0111} in accordance with Quality Assurance
Program Manual (Section 3-5). Independent certification of Caltrans test procedures may be
performed at the discretion of the SANBAG Construction Manager.

Materials Technicians

CONSULTANT personnel provided under this contract will have a variety of skills and
experience appropriate for the level of tasks to be assigned. Field personnel will have a
minimum of two years experience in conducting material sampling and testing of the type
required for the projects involved and will possess the following additional capabilities:

a. Have the ability to establish specific locations for appropriate tests when construction
contract administration personnel are not avaijlable.

b. Be familiar with construction practices and be fully aware of construction activities at
the project site,

c. Have knowledge of and comply with safety and health regulations and requirements
applicable to the project.

Specific qualifications for technicians are as follows:

CONSTRUCTION TECHNICIAN 1

Performs a variety of semi-skilled activities.
Exampies of duties assigned o this classification are:

s Conducting gquality contro! tests such as soil densities, gieve analysis wsis, operation
scales and inspecting spread operations.

» Sampling and transporting produced construction materials fron point of apptication or

Ao eTiA Rty feetiee bbb
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Knowledge and Skills Required

s Knowledge of tools, equipment and vehicles utilized in highway construction.

o Knowledge of standard equipment and materials used for the sampling and testing of
construction material.

s Knowledge of basic mathematics used in the computation of a variety of construction
items.

s Knowledge of record keeping, preparing of documents and reports.

TECHNICIAN I

Performs a variety of skilled activities
Examples of duties assigned to this classification are:

» Inspecting minor construction items, sampling and inspection of steel reinforcement,
sampling and inspection of concrete placing operation.

e Collect and analyze soil samples of construction materials to determine compaction and
moisture content.

» Inspection and sampling of all phases of asphaltic concrete and PCC paving operation,
including plant inspection.

+ Confers with construction engineers and contractors regarding construction in progress
and is conformance to specifications and construction plans.

e Answers questions and resolves problems.

o Inspects construction in progress to ensure conformance with specification, agreements,
and established requirements.

o Keeps daily diary of work progress.

e Prepares reports on all field inspections and submits project quantities on a daily basis.

o Keeps accurate documentation for force accounts and possible claims.

Knowledge and Skill Reguired:

»  All knowledge and skills required of lower classification.

s Knowledge of currently accepted methods, procedures and techniques used in highway
construction inspection, survey, materials testing, and quality control equipment.

 Skill in interpersonal relations as applied to contact with contractors, representatives of
other governmental jurisdictions, and other SANBAG/Caltrans staft.

TECHNICIAN 11

Sxercise considerable independent judgment within general Cuitrans standards and

Examples of duties assigred o this clussification ars.

[ Y L I
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@ Minimum quahifican

» Perform a variety of structural material tests and inspections.

» Reviews construction plans and verified that these are in accordance with designated
specifications and other requirements.

» Participates in the preparation of completed work estimates, to calculate compensation
due contractor,

* Examines and verifies numeric data and material specifications on project cost source
documents, utilizing geometry and trigonometry calculations.

* Supervises all work activities involved in construction projects, laboratory, and quality
control work,

* Recommends approval of proposed project changes.

Knowledge and Skills Reguired:

All knowledge and skills required of lower classifications.

* Knowledge of the principles and practices of Civil Engineering as applied to the
construction of state highways,

¢ Skill in analyzing and evaluating a wide variety of highly technical engineering data,
including construction plans, field survey and quality control documents.

»  Skill in interpreting and implementing Caitrans standards, policies, procedures and
regulations. ‘

+  Skillin interpersonal relations, as applied to contacts with contractors, representatives of
other governmental jurisdictions, and other SANBAG/Caltrans staff.

Construction Surveving Project Manager

Minimum qualifications for the position of Project Manager shall be as follows:

. Four (4) vears project management experience on similar highway construction
projects,

. Licensed Surveyor or pre-January 1, 1982, Registered Professional Engineer in the
State of California.

. Accessible to the Resident Engineer and SANBAG at all times during normal
working hours as specified in this Scope of Services.

Under the direction of the Resident Engineer and SANBAG the project manager wili be
responsible for:

* Review, monitor, train, and provide general direction for CONSULTANT SUrvey
personnel.

# Assign personnel 1o projects on an as-needed basis.

® Administer personal leave, subject 1o approval of the Resident Engineor.

@ Prepare monthly reports for delivery o the SANBASG project manager.

Freld Parny Chiefs
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e Fém;harxty with- safet) requ"

i, A ;;neﬂsed Land Sunemr in the State of Cahfomza

2 A pre-lanuary 1, 1%32 Registered ?refesmon&?ﬂml Engineer in the State ca‘
California
3. An ‘experienced sumeyor who serves as ch;ef under t:he direction: or

supervision of a person who-is a licensed Laﬁd Surveyor or pre-January I,
1982, Registered Professional Civil Engineer in the State of California. "E'he
direction or supervision shall place the supeevisor in “responsible charge” of
the work. “Respensible Charge™ is defined in Chapter 15 of the Business
and Professions Code (the Land Surveyor’s Actyand Title 16, Chapter 3, of
the California Administrative Code (reguiations adopted by the Board of
R.egis_tration for Professional Engineers andf f_Lan_d- Surveyvors),

J Two (”) vears aurvev e‘(peﬂence on szmﬂar haghway construction prq;ects

ents for surveymg near traffic

Under the chrect,on of the Resident Engmeer the Pamf Chtrefs will assume the following
responsxbiht:ies.

* “Perform construction staking services for highway construction.

» Administer day to day activities for the survey party.

* Perform analytical survey calculations for items such as grading, horizontal and
vertical control, right of way, and minor in-field design.

» Maintain continuous commumcg’gon with the Restdent Engmeer, tield ;)ersonnei and -

e coﬁstmetwn admmlstratlon staff

Survev Crews

Minimum q.uaiiﬁéations for survey crew r_n'-embers sha‘li.be as follows:

. Cne (I) year survey expenence on smn}ar hwhwav construction projects.

2 Fundamental } knowledge of construction Sﬁrvey practices and the ability to read and
mterprei plans and. spemf’ cations.

s Ability to assist Party Chiefs and office ;;ersonnei in all required surveying work,

3 One Surv :’% crew member muzyt have the abrhtv 10 assume temporary leadership of the

¢ :_;."'C%‘&}ef the survey drew members

@ Perform basic calculations 1o support highway construction staking.
ss Maintain continuous communication with Party Chiefs and office personnel.

)
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Working Together

San Bernardino Associated Governmenis

1170 W. 3rd Street, 2nd Ficor San Bernordino, CA 9$2410-1715
Phona: (P09} 884-8274 Fax: {909} 885-4407 Wat: www,sanbag.ca.gov

» San Bermnardirio County Ttanspostation Commission & San Bemardine County Transportation Authority
& Son Bemarding County Congestion Mancgement Agency ® Service Authority for Freeway Emargencios

Minute Action

AGENDAITEM: __ 9
Date: July 13, 2006
Subject: Major Projects Contract Negotiation Guidelines policy

Recommendation:” Discuss and provide guidance on revision to Major Project Contract Negotiation
Guidelines

Background. Over the past several years, design and construction professionals have
experienced steady growth in their respective fields. Firms within the engineering
and construction management related fields have reached a point where attracting
and retaining engineering talent has become extremely difficult and in some cases
is limiting their ability to expand. The high demand for engineering talent is a
result of numerous factors but an active private development market and stable
public funding supply (at least relative to 2002) have been the primary recent
contributors. The increased demand has also led to an overall increase in the
salaries of engineers of nearly all categories with which SANBAG contracts.

Given these increases, staff believes that a review and update of SANBAG’s
negotiating guidelines is warranted. SANBAG policy 34504, titled Major
Projects Contracts Negotiation Guidelines, provides guidance for staff in
negotiating overhead rates and direct salaries for consultant contracts. The policy
was originally approved by the Board in 1995 and was updated in 2001. The
2001 update adjusted the maximum salary rate from $47 per hour to $60 per hour.

The policy was created to provide a ceiling to consultant overhead rates and
salary levels for SANBAG contracts. Overhead rates were capped at 150 percent
for large firms but varied up to 170 percent depending on whether a firm was
small or maintained specialty equipment for their business. In reviewing past

Approved
Major Projfects Commitize

Bate: July 13, 2006

Moved: Secand:

I Favor: Onpoved: Absiained:
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Major Projects Agenda Item
July 13, 2006
Page 2

staff reports, it appears that there was extensive discussion as to the exact levels
of the overhead rates. When the policy was initiated SANBAG was embarking on
a large number of consultant contracts and staff believed that limits on rates (both
overhead and salary) would help reduce costs while still maintaining adequate
competition for SANBAG contracts. On the salary side, there was also an attempt
to limit executive level personnel from charging to contracts on an hourly level
and instead let those costs be captured only by a firm’s overhead costs.
Exceptions might be made for high level personnel providing specific project
level input in which cases the firm would be reimbursed for such costs, but
generally those costs would not be reimbursable.

Staff feels that at least the salary portion of the policy should be revised to reflect
the current salary market. The spirit of the salary cap was to prevent executive
level members of firms from being reimbursed within our contracts as well as
trying to reduce costs. With today’s market, some project engineers and senior
level engineers earn more than the salary cap. This creates a burden for
consultants which could begin to affect competition and, regardless of
competition, is outdated.

The hourly rate cap needs to be addressed and there are a variety of options. One
alternative is to eliminate the salary cap entirely and instead not allow executive
level personnel to be reimbursed for their time. This would simplify the salary
1ssue since the intent is to prevent high level personnel from charging time for
administrative functions. There are instances where executives provide project
specific help and those could charges might be allowable. Another idea that was
mentioned at a previous Majors meeting involved an annual salary cap increase
based upon an economic index. One potential downside to indexing the cap is the
potential lack of correlation between a particular index and the engineering
industry. Still another option is to simply adjust the salary cap manually as
deemed appropriate by the Board.

Staff is exploring options and will bring a recommendation to the Comumittee, but
this report is to provide an update and elicit ideas and discussion.

Financial Impact:  This action imposes no direct financial impact on the SANBAG budget.
TN 81507000.

Reviewed By: This itern will be reviewed by the Major Projects Committee on Julyl3, 2006

Responsible Staff: Darren Kettle, Director of Freeway Construction

Loe  SUTKADMEDOC
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Minute Action

AGENDA ITEM: __10

Date: July 13, 2006
Subject: Measure I 2010-2040 Major Freeway Project - Project Development
Advancement

Recommendation:”  Authorize staff to develop necessary legal/finance instruments to use current
Measure 1 funds to “finance” project development activities for two Measure I
2010-2040 Major Freeway Projects, the Devore Interchange Project and the
Interstate 10 High Occupancy Lane (HOV) project, to be repaid from Measure |
2010-2040 revenues.

Background. In November 2004, San Bemardino County voters overwhelmingly supported
with an 80.02% vote the extension of Measure I, the County’s ¥z cent sales tax for
transportation. While the new measure revenues will not start to flow until April
2010, there is now certainty that SANBAG, acting as the County Transportation
Authority, will have a revenue stream to fund major transportation improvements
over the next several decades.

In late 2005, the Board received the Interstate 15 Comprehensive Corridor Study.
The Study was undertaken in order to address current and forecasted future travel
needs along the I-15 corridor between the State Route 60 interchange and the
Mojave River Crossing in Victorville. One of the areas of focus for the Study was
the Interstate 15/Interstate 215 Devore Interchange which has become a notorious
bottleneck creating substantial congestion on Interstate 15. In the Board’s action
receiving the Study, the Board emphasized the need to initiate project
development activities for this project. SANBAG anticipates requesting that
Caltrans agree that the appropriate project development document for this project
is a Project Report/Project Study Report (PR/PSR) and an environmental
document.

Approved
Mujor Prajects Committee

Bute: Juby 13, 2008
Movad: Second:

In Faver: Opposed: Abstainedt:
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MAPLSEHTEF-DME DOC



Board Agenda [tem
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In early Fiscal Year 2006/07 Caltrans is expected to approve a Project Study
Report (PSR) for the Interstate 10 HOV lane addition project and various
operational improvements between the current terminus of the I-10 HOV lane at
Haven Avenue in Ontario to Ford Street in the city of Redlands. The next phase
in the project development process is the development of a Project Report and an
environmental document. In the Board’s action adopting the 2006/07 Budget, this
Task was added to initiate project development activities for the I-10 HOV Lane
Addition Project. While Caltrans has led the effort for the PSR, SANBAG will
assume the next project development phases including the Project Report and
environmental document.

The Board has given clear direction to staff of the need to explore
funding/financing options that would allow these two projects to continue project
development activities in advance of Measure I 2010-2040 revenues being
available. It is anticipated that no more than $2 million per year over the next 3-4
years would be necessary to fund consultant services for the next phases of work
for both the Devore Interchange Project and the 1-10 HOV project. Upon
completion of the project development activities for these projects, both projects
would be ideal candidates for “design-build” procurement should state law change
to allow for this procurement method.

- RECOMMENDED OPTION

While staff has researched a variety of options for funding these activities, it has
become apparent that the simplest and least costly option is to use current
Measure I Major Projects fund balances to finance the project development work
for the two projects. SANBAG’s cashflow model indicates that adequate funds
are available over the next several years to “loan”™ to projects included in Measure
I 2010-2040. In 2010, when the new Measure I revenues are available, the new
Measure would repay the Valley Major Projects Fund Balance to ensure adequate
funding to complete the current Measure | ongoing construction program which
will include completion of the [-215 widening through San Bernardino and the 1-
10 Westbound Lane addition through Yucaipa and Redlands.

There is an element of risk with this option as it is based on a cashflow model that
assumes expenditures consistent with the cumrent Engineer’s Estimates for the
remaining major freeway construction projects. [If the indusiry experiences
another significant spike in materiais/construction costs, there is the potential that
the $6-8 million used to the advance the project development activities might be
needed to fund the current construction program. Staff is of the opinion that in
the unlikely event that this scenmario occurs, other short-term financing
mechanisms could be used to ensure that there is no impact on SANBAG's
Ongoing construction program.

Staff researched several other options but due primanly to the exwa cost
component associated with both fraditional and non-traditional fnancing
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strategies, staff concluded that the “inter-Measure” loan concept was most
advantageous. Other options considered included:

1. SANBAG was approached a year or so ago by one of the large national
engineering firms with an unsolicited proposal to, using existing company
capital, front the cost of project development activities for projects in the
new measure. In 2010, when new Measure 1 revenues were available, the
company would be repaid with interest. SANBAG explored this concept
with 8-10 of other large and medium size engineering firms and all but
one indicated an interest in such a concept. Interest costs were the primary
reason for no proceeding with this option.

2. A second option considered but quickly dismissed was a more traditional
financing mechanism known as “commercial paper.” Commercial Paper
typically is a financing tool when there is a need for a minimum of $75-
100 million. Given the need for only $6-8 million over the next 3 or so
years, commercial paper was not a viable option.

3. Staff also researched the potential of a simple loan concept with a local
lender. While this approach certainly makes more sense than the
commercial paper alternative given the need for “only” $2-3 million a
year, again, interest adds an extra cost component making this option less
desirable than the staff recommendation.

Financial Impact:  The financial impact of the staff recommendation is minimal as adequate Measure
Valley Major Projects fund balances appear to be available to fund the
advancement of these project development activities. The only substantive
impact identified is that of Jost investment earnings from funds that otherwise
would have remained in the Valley Major Projects fund balance.

Reviewed By: This item will be reviewed by the Major Projects Committee on July 13, 2006.

Responsible Staff:  Darren Kettle, Director of Freeway Construction
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SANBAG Acronym List 1of2

AB Assembly Bill

ACE Alameda Corridor East

ACT Association for Commuter Transportation

ADA Americans with Disabilities Act

APTA American Public Transportation Association

AQMP Air Quality Management Plan

ATMIS Advanced Transportation Management information Systems
BAT Barstow Area Transit

CAC Call Answering Center

CALACT California Association for Coordination Transportation
CALCOG California Association of Councils of Governments
CALSAFE California Committee for Service Authorities for Freeway Emergencies
CALTRANS  California Department of Transportation

CARB California Air Resources Board

CEQA California Environmentat Quality Act

CHP California Highway Patrol

CMAQ Congestion Mitigation and Air Quality

CMP Congestion Management Program

CNG Compressed Natural Gas

COG Council of Governments

CSAC California State Association of Counties

CTA California Transit Association

CTAA Community Transportation Association of America
cTC California Transportation Commission

CTC County Transportation Commission

CTP Comprehensive Transportation Plan

DMO Data Management Office

poT Department of Transportation

E&H Etderly and Handicapped

EiR Environmental impact Report

ElS Environmental Impact Statement

EPA United States Environmental Protection Agency
ETC Employee Transportation Coordinator

FEIS Final Environmental Impact Statement

FHWA Federal Highway Administration

FSP Freeway Service Patrol

FTA Federa! Transit Administration

FTIP federal Transportation Improvement Program
GFOA Government Finance Officers Association

Gis Geographic Information Systems

HOV High-Occupancy Vehicle

ICMA International City/County Management Association
IC7C interstate Clean Transportation Corridor

IEEP inland Empire Economic Partnership

ISTEA intermodal Surface Transportation Efficiency Act of 1981
HpaATIP interregional Transportation improvement Program
(T8 inteligent Transportation Systerms

DA iniand Valley Development Agency

JARC Job Access Reverse Commuite

LACMTA Los Angeles County Metropoiitan Transportation Authority
LNG Liquefied Natural Gas

LTF Local Transportation Funds

MAGLEV Magnetic Levitation

MARTA Mountain Area Regional Transportation Authority
MBTA Morongo Basin Transit Authority

MIOAR Mojave Desert Air Basin

MODAGMD Mojave Desert Air Quality Managermeni District

MIS Major Investment Study

MGU semorandum of Understanding



MPO
MSRC
MTP
NAT
OA
OCTA
owp
PA&ED
PASTACC
PDT
PPM
PSR
PTA
PVEA
RCTC
RDA
RFP
RIP
ROD
RTAC
RTIP
RTP
RTPA
SB
SAFE
SANBAG
SCAB
SCAG
SCAQMD
SCRRA
SED
SHA
SHOPP
SOV
SRTP
STAF
sTIP
STP
TAC
TCM
TCRP
TDA
TEA
TEA-21
TIA
TMC
THMEE
TOoC
TOPRS
TSM
USFWS
UZAs
YCTC
WTA
WRCOE

SANBAG Acronym List 20f2

Metropolitan Planning Organization

Mobile Source Air Poliution Reduction Review Committee
Metropolitan Transportation Plan

Needles Area Transit

Obligation Authority

Orange County Transportation Authority

Overall Work Program .

Project Approvai and Environmental Document
Public and Specialized Transportation Advisory and Coordinating Council
Project Development Team

Planning, Programming and Monitoring Funds
Project Study Report

Public Transportation Account

Petroleum Violation Escrow Account

Riverside County Transportation Commission
Redevelopment Agency

Request for Proposal

Regionatl Improvement Program

Record of Decision

Regional Transportation Agencies’ Coalition
Regional Transportation improvement Program
Regional Transportation Plan

Regional Transportation Planning Agencies
Senate Bill

Service Authority for Freeway Emergencies

San Bernardino Associated Governments

South Coast Air Basin

Southern California Association of Governments
South Coast Air Quality Management District
Southern California Regional Rail Authority
Sociceconomic Data

State Highway Account

State Highway Operations and Protection Program
Single-Occupant Vehicle

Short Range Transit Plan

State Transit Assistance Funds

State Transportation Improvement Program
Surface Transportation Program

Technical Advisory Commitiee

Transportation Control Measure

Traffic Congestion Relief Program
Transportation Development Act

Transportation Enhancement Activities
Transportation Equity Act for the 21" Century
Traffic Impact Analysis

Transportation Management Center

Traffic Management and Environmental Enhancement
Traffic Operations Center

Transit Operator Performance Reporting Svstem
Transportation Systermns Management

Linited States Fish and Wildiife Service
Lirbanized Areas

Yeniura County Transporfation Commission
Victor Vatiey Transit Authority

Wastern Riverside Council of Governmenis



San Bernardino Associaled Governments

Governments

SANBAG

Working Together

MISSION STATEMENT

To enhance the quality of life for all residents,
San Bernardino Associated Governments
(SANBAG) will:

- Improve cooperative regional planning

- Develop an accessible, efficient,
multi-modal fransportation system

- Strengthen economic development
efforts

- Exert leadership in creative problem
solving

To successfully accomplish this mission,
SANBAG will foster enhanced relationships
among all of its stakeholders while adding
to the value of local governments.

Approved June 2, 1993
Reaffirmed March 8, 1996
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